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CALCULATION OF REGISTRATION FEE

Aggr’;ﬂé
Title of Each Class of Securities Offered

0.700% Guaranteed Notes due 2015 $1,00
Guarantees of 0.700% Guaranteed Notes due 2015
1.375% Guaranteed Notes due 2017 $1,00
Guarantees of 1.375% Guaranteed Notes due 2017
2.500% Guaranteed Notes due 2022 $1,00
Guarantees of 2.500% Guaranteed Notes due 2022

(1)  Calculated in accordance with Rule 457(r) of the Securities Act of 1933.
(2)  Pursuant to Rule 457(n), no separate fee is payable with respect to the guarantees.

1 of 84


http://www.oblible.com

Prospectus Supplement http://www.sec.gov/Archives/edgar/data/31

http://www.oblible.com

Table of Contents

Prospectus Supplement
November 1, 2012
(To prospectus dated March 7, 2012)

bp
ahie
L
BP Capital Markets p.l.c.

$1,000,000,000 0.700% Guaranteed Notes due 2015
$1,000,000,000 1.375% Guaranteed Notes due 2017
$1,000,000,000 2.500% Guaranteed Notes due 2022

Payment of the principal of and interest on the notes is fully guaranteed by

BP p.l.c.

The 0.700% guaranteed notes due 2015 (the “2015 notes™) will bear interest at the rate of 0.700% per year. The 1.375% guaranteed notes dt
interest at the rate of 1.375% per year. The 2.500% guaranteed notes due 2022 (the “2022 notes” and, together with the 2015 notes and the 2
interest at the rate of 2.500% per year. BP Capital Markets p.l.c. will pay interest on the notes on each May 6 and November 6, commencing
mature on November 6, 2015. The 2017 notes will mature on November 6, 2017. The 2022 notes will mature on November 6, 2022. If any p
a date that is not a business day, it will be made on the next following business day, provided that no interest will accrue on the payment so d

Payment of the principal of and interest on the notes is fully guaranteed by BP p.l.c.

Application will be made to list the notes on the New York Stock Exchange.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or p
of this prospectus supplement or the related prospectus. Any representation to the contrary is a criminal offense.

Investment in these securities involves certain risks. See “Risk Factors” beginning on page 2 of the accompanying prospectus
page 59 of BP’s 2011 Annual Report on Form 20-F.
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Per 2015 Total for 2015 Per 2017 Total for 2017
Note Notes Note Notes
Public Offering Price(1) 99.893%  $ 998,930,000 99.918%  $ 999,180,0(
Underwriting Discount 0.125% $ 1,250,000 0.170% $  1,700,0(
Proceeds, before expenses, to
BP Capital Markets p.l.c. 99.768%  $ 997,680,000 99.748%  $ 997,480,0(

(1)  Interest on the notes will accrue from November 6, 2012.

The underwriters expect to deliver the notes to purchasers in book-entry form only through the facilities of The Depository Trust Company at
(including Euroclear S.A./N.V,, as operator of the Euroclear System, and Clearstream Banking, société anonyme) on or about November 6, 2

Joint Book-Running Managers

Barclays BNP PARIBAS Citigroup Goldman, Sachs & Co. HSBC
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The distribution of this prospectus supplement and prospectus and the offering of the notes in certain jurisdictions may be restricted b
prospectus do not constitute an offer, or an invitation on BP Capital Markets p.l.c.’s (“BP Capital U.K.”) or BP p.l.c.’s (“BP”) behalf or on t
to or purchase any of the notes, and may not be used for or in connection with an offer or solicitation by anyone, in any jurisdiction in which
authorized or to any person to whomi it is unlawful to make such an offer or solicitation. See “Underwriting” below.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

In order to utilize the *Safe Harbor’ provisions of the United States Private Securities Litigation Reform Act of 1995, BP is providin
This document contains certain forward-looking statements with respect to the financial condition, results of operations and businesses of BF
objectives of BP with respect to these items. These statements may generally, but not always, be identified by the use of words such as ‘will’
‘should’, “may’, ‘objective’, “is likely to’, ‘intends’, ‘believes’, ‘plans’, ‘we see’ or similar expressions.

By their nature, forward-looking statements involve risk and uncertainty because they relate to events and depend on circumstances th
are outside the control of BP. Actual results may differ materially from those expressed in such statements, depending on a variety of factors,
identified in the discussions accompanying such forward-looking statements and other factors discussed elsewhere in this prospectus supplel
factors” in our Annual Report on Form 20-F for the fiscal year ended December 31, 2011. Factors set out in our Annual Report on Form 20-|
December 31, 2011 are important factors, although not exhaustive, that may cause actual results and developments to differ materially from t
forward-looking statements.
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DESCRIPTION OF NOTES

This section outlines the specific financial and legal terms of the notes that are more generally described under *“Description of Debt .
on page 20 of the accompanying prospectus. If anything described in this section is inconsistent with the terms described under “Description
the accompanying prospectus, the terms described below shall prevail.

0.700% Guaranteed Notes due 2015 (the “2015 notes”™)

Issuer: BP Capital U.K.

Title: 0.700% Guaranteed Notes due 2015.

Total principal amount being issued: $1,000,000,000.
Issuance date: November 6, 2012.

Maturity date: November 6, 2015.

Day count: 30/360.

Day count convention: Following Unadjusted.
Interest rate: 0.700% per annum.

Date interest starts accruing: November 6, 2012.
Interest payment dates: Each May 6 and November 6.
First interest due date: May 6, 2013.

Regular record dates for interest: The 15t calendar day preceding each interest payment date, whether or not such day is a |

Further issuances: BP Capital U.K. may, at its sole option, at any time and without the consent of the then existing note holder
more transactions subsequent to the date of this prospectus supplement with terms (other than the issuance date, issue price an
date and the date interest starts accruing) identical to the 2015 notes issued hereby. These additional 2015 notes will be deem
notes issued hereby and will provide the holders of these additional 2015 notes the right to vote together with holders of the 2
such additional notes will be issued with no more than de minimis original issue discount or be part of a “qualified reopening

Net proceeds: The net proceeds, before expenses, will be $997,680,000.

1.375% Guaranteed Notes due 2017 (the “2017 notes™)

Issuer: BP Capital U.K.

Title: 1.375% Guaranteed Notes due 2017.

Total principal amount being issued: $1,000,000,000.
Issuance date: November 6, 2012.

Maturity date: November 6, 2017.
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. Day count convention: Following Unadjusted.
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Interest rate: 1.375% per annum.

Date interest starts accruing: November 6, 2012.

Interest payment dates: Each May 6 and November 6.

First interest due date: May 6, 2013.

Regular record dates for interest: The 15t calendar day preceding each interest payment date, whether or not such day is a |

Optional make-whole redemption: BP Capital U.K. has the right to redeem the 2017 notes, in whole or in part, at any time at
price equal to the greater of (i) 100% of the principal amount of the 2017 notes to be redeemed and (ii) the sum of the present
payments of principal and interest on the 2017 notes to be redeemed (not including any portion of payments of interest accrued
discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the
in each case accrued and unpaid interest to the date of redemption. For purposes of determining the optional make-whole rede
are applicable. “Treasury rate” means, with respect to any redemption date, the rate per annum equal to the semi-annual equiv:
(on a day count basis) of the comparable treasury issue, assuming a price for the comparable treasury issue (expressed as a pe
to the comparable treasury price for such redemption date. “Comparable treasury issue” means the U.S. Treasury security or St
agent as having an actual or interpolated maturity comparable to the remaining term of the 2017 notes to be redeemed that wou
and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity
“Comparable treasury price” means, with respect to any redemption date, the average of the reference treasury dealer quotatio
“Quotation agent” means one of the reference treasury dealers appointed by BP Capital U.K. “Reference treasury dealer” mea
HSBC Securities (USA) Inc. and UBS Securities LLC or their affiliates, each of which is a primary U.S. government securitie
“primary treasury dealer™), and their respective successors, and two other primary treasury dealers selected by BP Capital U.
the foregoing shall cease to be a primary treasury dealer, BP Capital U.K. shall substitute therefor another primary treasury de
quotations” means with respect to each reference treasury dealer and any redemption date, the average, as determined by the q
prices for the comparable treasury issue (expressed in each case as a percentage of its principal amount) quoted in writing to 1
treasury dealer at 5:00 p.m. New York time on the third business day preceding such redemption date.

Further issuances: BP Capital U.K. may, at its sole option, at any time and without the consent of the then existing note holder
more transactions subsequent to the date of this prospectus supplement with terms (other than the issuance date, issue price an
date and the date interest starts accruing) identical to the 2017 notes issued hereby. These additional 2017 notes will be deem
notes issued hereby and will provide the holders of these additional 2017 notes the right to vote together with holders of the 2
such additional notes will be issued with no more than de minimis original issue discount or be part of a “qualified reopening

Net proceeds: The net proceeds, before expenses, will be $997,480,000.

2.500% Guaranteed Notes due 2022 (the “2022 notes™)

Issuer: BP Capital U.K.
Title: 2.500% Guaranteed Notes due 2022.
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Total principal amount being issued: $1,000,000,000.

Issuance date: November 6, 2012.

Maturity date: November 6, 2022.

Day count: 30/360.

Day count convention: Following Unadjusted.

Interest rate: 2.500% per annum.

Date interest starts accruing: November 6, 2012.

Interest payment dates: Each May 6 and November 6.

First interest due date: May 6, 2013.

Regular record dates for interest: The 15t calendar day preceding each interest payment date, whether or not such day is a |

Optional make-whole redemption: BP Capital U.K. has the right to redeem the 2022 notes, in whole or in part, at any time at
price equal to the greater of (i) 100% of the principal amount of the 2022 notes to be redeemed and (ii) the sum of the present
payments of principal and interest on the 2022 notes to be redeemed (not including any portion of payments of interest accrued
discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the
in each case accrued and unpaid interest to the date of redemption. For purposes of determining the optional make-whole rede
are applicable. “Treasury rate” means, with respect to any redemption date, the rate per annum equal to the semi-annual equiv:
(on a day count basis) of the comparable treasury issue, assuming a price for the comparable treasury issue (expressed as a pe
to the comparable treasury price for such redemption date. “Comparable treasury issue” means the U.S. Treasury security or St
agent as having an actual or interpolated maturity comparable to the remaining term of the 2022 notes to be redeemed that wou
and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity
“Comparable treasury price” means, with respect to any redemption date, the average of the reference treasury dealer quotatic
“Quotation agent” means one of the reference treasury dealers appointed by BP Capital U.K. “Reference treasury dealer” mea
HSBC Securities (USA) Inc. and UBS Securities LLC or their affiliates, each of which is a primary U.S. government securitie
“primary treasury dealer™), and their respective successors, and two other primary treasury dealers selected by BP Capital U.
the foregoing shall cease to be a primary treasury dealer, BP Capital U.K. shall substitute therefor another primary treasury de
quotations” means with respect to each reference treasury dealer and any redemption date, the average, as determined by the q
prices for the comparable treasury issue (expressed in each case as a percentage of its principal amount) quoted in writing to 1
treasury dealer at 5:00 p.m. New York time on the third business day preceding such redemption date.

Further issuances: BP Capital U.K. may, at its sole option, at any time and without the consent of the then existing note holder
more transactions subsequent to the date of this prospectus supplement with terms (other than the issuance date, issue price an
date and the date interest starts accruing) identical to the 2022 notes issued hereby. These additional 2022 notes will be deem
notes issued hereby and will provide the holders of these additional 2022 notes the right to vote together with
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holders of the 2022 notes issued hereby, provided that such additional notes will be issued with no more than de minimis orig
“qualified reopening” for U.S. federal income tax purposes.

. Net proceeds: The net proceeds, before expenses, will be $390,080,000.

The following terms apply to each of the notes:

. Guarantee: Payment of the principal of and interest on the notes is fully guaranteed by BP. For more information about the gu
of Debt Securities and Guarantees” beginning on page 20 of the accompanying prospectus.

. Denomination: The notes will be issued in denominations of $1,000 and integral multiples of $1,000.

. Business day: If any payment is due in respect of the notes on a day that is not a business day, it will be made on the next follo

interest will accrue on the payment so deferred. A “business day” for these purposes is any weekday on which banking or trus
London are authorized generally or obligated by law, regulation or executive order to close.

. Ranking: The notes are unsecured and unsubordinated and will rank equally with all of BP Capital U.K.’s other unsecured an

. Payment of additional amounts: Under current law, payments of interest on the 2015 notes, the 2017 notes or the 2022 notes,
without withholding or deduction for or on account of U.K. income tax, and no additional amounts will therefore be payable,
notes or the 2022 notes, as the case may be, are listed on a “recognised stock exchange” within the meaning of Section 1005 o
New York Stock Exchange is a “recognised stock exchange” at the date hereof.

. Form of notes: The notes will be issued as one or more global securities. You should read “Legal Ownership—Global Secur
accompanying prospectus for more information about global securities.

. Name of depositary: The Depository Trust Company, commonly referred to as “DTC”.

. Trading through DTC, Clearstream, Luxembourg and Euroclear: Initial settlement for the notes will be made in immediate

trading between DTC participants will occur in the ordinary way in accordance with DTC’s rules and will be settled in imme
Same-Day Funds Settlement System. Secondary market trading between Clearstream Banking, société anonyme, in Luxembour
customers and/or Euroclear Bank S.A./N.V. (“Euroclear”) participants will occur in the ordinary way in accordance with the :
procedures of Clearstream, Luxembourg and Euroclear and will be settled using the procedures applicable to conventional Eu
funds. For more information about global securities held by DTC through Clearstream, Luxembourg or Euroclear, you should r
beginning on page 30 of the accompanying prospectus.

. Listing: Application will be made to list the notes on the New York Stock Exchange though neither BP Capital U.K. nor BP cc
obtained.
. Redemption: The notes are not redeemable, except as described under “Description of Debt Securities and Guarantees—Opt

the accompanying prospectus and as described under “—1.375% Guaranteed Notes due 2017—Optional make-whole redemp
Notes due 2022—Optional make-whole redemption”. The provisions for optional tax redemption described in the prospectus
occurring after November 1, 2012. At maturity, the notes will be repaid at par.

S-6
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. Sinking fund: There is no sinking fund.

. Trustee: BP Capital U.K. will issue the notes under an indenture with The Bank of New York Mellon Trust Company, N.A. (a
as trustee, dated as of March 8, 2002, which is referred to on page 20 of the accompanying prospectus, as supplemented by a s
of New York Mellon Trust Company, N.A., as trustee, to be entered into on November 6, 2012.

. Use of proceeds: The net proceeds from the sale of the notes will be used for general corporate purposes, including working
the BP Group and the repayment of existing borrowings of BP and its subsidiaries.

. Governing law and jurisdiction: The indenture, the notes and the guarantee are governed by New York law. Any legal procee
indenture, the notes or the guarantee may be instituted in any state or federal court in the Borough of Manhattan in New York C

BP Capital U.K.’s principal executive offices are located at Chertsey Road, Sunbury on Thames, Middlesex TW16 7BP, England.
S-7
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GENERAL INFORMATION

Documents Available

BP files annual reports and other reports and information with the Securities and Exchange Commission (the “SEC”). Any document |
copied at the SEC’s Public Reference Room at 100 F Street N.E., Washington, D.C. 20549. You may obtain more information on the operatic
calling the SEC at 1-800-SEC-0330. BP’s filings are also available to the public at the SEC’s website at http://www.sec.gov.

The SEC allows BP to incorporate by reference in the prospectus supplement information contained in documents that BP files with tl
incorporates by reference is an important part of this prospectus supplement and the attached prospectus. BP incorporates by reference in thi
documents and any future filings that it makes with the SEC under Sections 13(a), 13(c) and 15(d) of the Securities Exchange Act of 1934, as
offerings using this prospectus supplement and the attached prospectus:

. Annual Report of BP on Form 20-F for the fiscal year ended December 31, 2011 dated March 6, 2012.

. The Reports on Form 6-K filed with the SEC on the following dates, each of which indicates on its cover that it is incorporate
2012, October 30, 2012 and November 1, 2012.

The information that BP files with the SEC, including future filings, automatically updates and supersedes information in documents fi
appearing in this prospectus supplement is qualified in its entirety by the information and financial statements, including the notes, contained
by reference in this prospectus supplement.

The Annual Report on Form 20-F for the fiscal year ended December 31, 2011 of BP contains a summary description of BP’s busines
statements with a report by our independent registered public accounting firm. The consolidated financial statements have been prepared in e
Reporting Standards (IFRS) as issued by the International Accounting Standards Board (IASB) and IFRS as adopted by the European Union
differs in certain respects from IFRS as issued by the IASB; however, the differences have no impact on the group’s consolidated financial sf

You may request a copy of the filings referred to above, excluding the exhibits to such filings, at no cost, by writing or telephoning BF

BP p.l.c.

1 St. James’ Square

London SWL1Y 4PD

United Kingdom

Tel. No.: +44 (0) 20 7496 4000

You should rely only on the information that BP Capital U.K. and BP incorporate by reference or provide in this prospectus suppleme
Neither BP Capital U.K. nor BP have authorized anyone to provide you with different information. BP Capital U.K. is not making an offer of
jurisdiction where the offer is not permitted. You should not assume that the information in this prospectus or any prospectus supplement is a
date on the front of those documents. Furthermore, each document incorporated by reference is current only as of the date of such document, ¢
such documents shall not create any implication that there has been no change in the affairs of BP Capital U.K. or BP since the date thereof o
is current as of any time subsequent to its date.

S-8
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Notices

As long as the notes are issued in global form, notices to be given to holders of the notes will be given to DTC, in accordance with it:
time.

Neither the failure to give any notice to a particular holder, nor any defect in a notice given to a particular holder, will affect the suffi
holder.

Clearance Systems

The notes have been accepted for clearance through the DTC, Euroclear and Clearstream, Luxembourg systems. The 2015 notes have
05565QCA4 and ISIN US05565QCA40. The 2017 notes have the following codes: CUSIP 05565QCCO0 and ISIN US05565QCC06. The 202
CUSIP 05565QCB2 and ISIN US05565QCB23.

S-9
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RATIO OF EARNINGS TO FIXED CHARGES

(unaudited)
Nine months ended
September 30, 2012 2011 20:
For the BP Group in accordance with IFRS(1) 7.1 14.5

Fixed charges for all computations consist of interest (including capitalized interest) on all indebtedness, amortization of debt discount and e
expense representative of the interest factor.

(1)  Earnings consist of profit before taxation, after eliminating the BP Group’s share of undistributed income of equity-accounted entities
(2)  For the year ended December 31, 2010, earnings are inadequate to cover fixed charges. The deficiency for the year ended December

S-10
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D)

(2)
(3)
(4)
(5)
(6)

(7)

CAPITALIZATION AND INDEBTEDNESS

The following table shows the unaudited consolidated capitalization and indebtedness of the BP Group as of September 30, 2012 in 3

Share capital

Capital shares (1)-(2)

Paid-in surplus (3)

Merger reserve (3)

Own shares
Available-for-sale investments
Cash flow hedges

Foreign currency translation reserve
Treasury shares

Share-based payment reserve
Profit and loss account

BP shareholders’ equity
Finance debt (4)-(7)

Due within one year

Due after more than one year

Total finance debt
Total Capitalization (8)

Issued share capital as of September 30, 2012 comprised 19,053,994,550 ordinary shares, par value US$0.25 per share, and 12,706,

£1 per share. This excludes 1,829,130,811 ordinary shares which have been bought back and held in treasury by BP. These shares are
relation to the payment of dividends and voting at shareholders’ meetings.

Capital shares represent the ordinary shares of BP which have been issued and are fully paid.

Paid-in surplus and merger reserve represent additional paid-in capital of BP which cannot normally be returned to shareholders.
Finance debt recorded in currencies other than US dollars has been translated into US dollars at the relevant exchange rates existing c
Obligations under finance leases are included within finance debt in the above table.

As of September 30, 2012, the parent company, BP p.l.c., had outstanding guarantees totaling US$45,875 million, of which US$45,84
respect of liabilities of subsidiary undertakings, including US$45,104 million relating to borrowings by subsidiaries. Thus 92% of thy
guaranteed by BP p.l.c.

At September 30, 2012, US$142 million of finance debt (US$133 million at June 30, 2012, US$128 million at September 30, 2011) \
and no finance debt was secured in connection with deposits received relating to certain disposal transactions expected to complete i
2012, US$3,530 million at September 30, 2011). In addition, in connection with US$1,927 million of finance debt (US$2,066 million
September 30, 2011), BP has entered into crude oil sales contracts in respect of oil produced from certain fields in offshore Angola a
the lending banks. The remainder of finance debt was unsecured.

As of October 25, 2012, BP’s outstanding U.S. and Euro commercial paper, reported under finance debt due within one year in the ab
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(8)  Apart from the change in note (7) above, there has been no material change since September 30, 2012 in the consolidated capitalizati
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UNITED STATES TAXATION

This section describes the material United States federal income tax consequences of owning the notes we are offering. This section s
Considerations—United States Taxation” in the accompanying prospectus. It applies to you only if you acquire notes in the offering at the off
capital assets for tax purposes. This section does not apply to you if you are a member of a class of holders subject to special rules, such as:

e adealer insecurities or currencies,

e atrader insecurities that elects to use a mark-to-market method of accounting for your securities holdings,
e abank,

e alife insurance company;,

e atax-exempt organization,

e aperson that owns notes that are a hedge or that are hedged against interest rate or currency risks,

e aperson that owns notes as part of a straddle or conversion transaction for tax purposes,

e aperson that purchases or sells notes as part of a wash sale for tax purposes, or

e aUnited States holder (as defined below) whose functional currency for tax purposes is not the U.S. dollar.

If you purchase notes at a price other than the offering price, the amortizable bond premium or market discount rules may also apply t
advisor regarding this possibility.

If a partnership holds the notes, the United States federal income tax treatment of a partner will generally depend on the status of the p
partnership. A partner in a partnership holding the notes should consult the partner’s tax advisor with regard to the United States federal inco
the notes.

This section is based on the Internal Revenue Code of 1986, as amended, its legislative history, existing and proposed regulations unc
published rulings and court decisions, all as currently in effect. These laws are subject to change, possibly on a retroactive basis.

Please consult your own tax advisor concerning the consequences of owning these notes in your particular circumstances under the Inte
any other taxing jurisdiction (including states and localities).

United States Holders
This subsection describes the tax consequences to a United States holder. You are a United States holder if you are a beneficial ownel
e acitizen or resident of the United States,
e adomestic corporation,
e anestate whose income is subject to United States federal income tax regardless of its source, or

e atrustifa United States court can exercise primary supervision over the trust’s administration and one or more United States |
substantial decisions of the trust.
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If you are not a United States holder, this subsection does not apply to you and you should refer to “—United States Alien Holders” b

Payments of Interest

You will be taxed on interest on your debt security as ordinary income at the time you receive the interest or when it accrues, dependi
tax purposes.

Purchase, Sale and Retirement of the Notes

Your tax basis in your debt security generally will be its cost. You will generally recognize capital gain or loss on the sale or retirem
difference between the amounts you realize on the sale or retirement, excluding any amounts attributable to accrued but unpaid interest (whic
basis in your debt security. Capital gain of a noncorporate United States holder is generally taxed at preferential rates where the property is

Medicare Tax

For taxable years beginning after December 31, 2012, a United States holder that is an individual or estate, or a trust that does not fal
exempt from such tax, will be subject to a 3.8% Medicare tax on the lesser of (1) the United States holder’s “net investment income” for the |
of the United States holder’s modified adjusted gross income for the taxable year over a certain threshold (which in the case of individuals w
$250,000, depending on the individual’s circumstances). A United States holder’s net investment income will generally include its interest ir
disposition of notes, unless such interest income or net gains are derived in the ordinary course of the conduct of a trade or business (other th
certain passive or trading activities). If you are a United States holder that is an individual, estate or trust, you are urged to consult your tax a
the Medicare tax to your income and gains in respect of your investment in the notes.

United States Alien Holders

If you are a United States alien holder (as defined in the accompanying prospectus), you generally will not be subject to United States
withholding tax with respect to payments on your notes. Please see the discussion under “Tax Considerations—United States Taxation—Unit
accompanying prospectus.

Information with Respect to Foreign Financial Assets

Owners of “specified foreign financial assets” with an aggregate value in excess of $50,000 (and in some circumstances, a higher thre
information report with respect to such assets with their tax returns. “Specified foreign financial assets” include any financial accounts maint
as well as any of the following, but only if they are not held in accounts maintained by financial institutions: (i) stocks and securities issued &
(ii) financial instruments and contracts held for investment that have non-United States issuers or counterparties, and (iii) interests in foreign
their tax advisors regarding the application of this legislation to their ownership of the notes.

S-13
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UNDERWRITING

Each underwriter named below has severally agreed, subject to the terms and conditions of the Purchase Agreement with BP Capital
prospectus supplement, to purchase the principal amount of notes set forth below opposite its name. The underwriters are committed to purct
purchased.

Principal Amount Principal Amount P

Unde rwriter 0f 2015 Notes 0f 2017 Notes -
Barclays Capital Inc. $ 166,667,000 $ 166,667,000 $
BNP Paribas Securities Corp. $ 166,667,000 $ 166,667,000 $
Citigroup Global Markets Inc. $ 166,667,000 $ 166,667,000 $
Goldman, Sachs & Co. $ 166,667,000 $ 166,667,000 $
HSBC Securities (USA) Inc. $ 166,666,000 $ 166,666,000 $
UBS Securities LLC $ 166,666,000 $ 166,666,000 $
Total $  1,000,000,000 $  1,000,000,000 $

The notes are a new issue of securities with no established trading market. Application will be made to list the notes on the New Yor!|
assurance can be given that the notes will be listed on the New York Stock Exchange, and if so listed, the listing does not assure that a tradin
Capital U.K. and BP have been advised by the underwriters that the underwriters intend to make a market in the notes but are not obligated tc
making at any time without notice. No assurance can be given as to the liquidity of the trading market for the notes.

BP Capital U.K. and BP have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the S

The underwriters propose to offer the notes initially at the offering price on the cover page of this prospectus supplement. The underw
dealers at a discount from the initial public offering price of up to 0.075% of the principal amount of the 2015 notes, up to 0.100% of the pri
to 0.150% of the principal amount of the 2022 notes. These securities dealers may resell any notes purchased from the underwriters to other
the initial public offering price of up to 0.045% of the principal amount of the 2015 notes, up to 0.050% of the principal amount of the 2017 |
amount of the 2022 notes. If the underwriters cannot sell all the notes at the initial offering price, they may change the offering price and the ¢
notes by the underwriters is subject to receipt and acceptance of the notes and subject to each underwriter’s right to reject any order in whole

The underwriters and their respective affiliates are full-service financial institutions engaged in various activities, which may include
investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage
the underwriters engage in transactions with BP or its subsidiaries in the ordinary course of business. Certain of the underwriters have perfo
banking and advisory services for BP in the past and have received customary fees and expenses for these services, and may do so againint
course of their various businesses, the underwriters and their respective affiliates may make or hold a broad array of investments and activel
related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers,
activities may also involve securities and/or instruments of BP or its subsidiaries. The underwriters and their respective affiliates may also |
and/or publish or express independent research views in respect of such securities or instruments and may at any time hold, or recommend tc
short positions in such securities and instruments.
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In order to facilitate the offering of the notes, the underwriters may engage in transactions that stabilize, maintain or support the price
limited period after the issue date. Specifically, the underwriters may over-allot in connection with the offering, creating a short positionin t
addition, to cover over-allotments or to stabilize the price of the notes, the underwriters may bid for, and purchase, notes in the open market.
maintain the market price of the notes above independent market levels. The underwriters are not required to engage in these activities, and r
time.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a “Relevan
has represented and agreed that with effect from and including the date on which the Prospectus Directive is implemented in that Relevant M
Implementation Date”), it has not made and will not make an offer of the notes which are the subject of the offering contemplated by the pros;
prospectus supplement to the public in that Relevant Member State, except that it may, with effect from and including the Relevant Implement
to the public in that Relevant Member State:

. to legal entities which are qualified investors as defined in the Prospectus Directive;

. to fewer than 100, or, if the Relevant Member State has implemented the relevant provisions of the 2010 PD Amending Direct
(other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to
relevant underwriter or underwriters nominated by BP Capital U.K. for any such offer; or

. in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of notes shall require BP Capital U.K. or any underwriter to publish a prospectus pursuant to Article 3 of the Pro
prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of notes to the public” in relation to any notes in any Relevant Member St:
form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable an investor to decide to p
same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member State, the expression “Prosj
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State),
implementing measure in each Relevant Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

Each underwriter has further represented and agreed that:

. it has complied and will comply with all the applicable provisions of the Financial Services and Markets Act 2000 (“FSMA”
relation to the notes in, from or otherwise involving the United Kingdom; and

. it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitatior
activity (within the meaning of Section 21 of the FSMA\) received by it in connection with the issue or sale of any notes in circ
the FSMA does not apply to BP Capital U.K. or BP.

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the Securities and Futures Ort
Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the
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document being a “prospectus” within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invita
may be issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which i
are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with resj
to be disposed of only to persons outside Hong Kong or only to “professional investors” within the meaning of the Securities and Futures Or
Kong) and any rules made thereunder.

The notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instrum
underwriter has agreed that it will not offer or sell any notes, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan
person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, ¢
resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Financial Ins
other applicable laws, regulations and ministerial guidelines of Japan.

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this pros
material in connection with the offer or sale, or invitation for subscription or purchase, of the notes may not be circulated or distributed, nor
made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an insti
the Securities and Futures Act, Chapter 289 of Singapore (the “SFA™), (ii) to a relevant person, or any person pursuant to Section 275(1A),
specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision

Where the notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is: (a) a corporation (which is
business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an accr
the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor, shares, de
debentures of that corporation or the beneficiaries’ rights and interest in that trust shall not be transferable for six months after that corporatic
under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Sec
the conditions, specified in Section 275 of the SFA, (2) where no consideration is given for the transfer; or (3) by operation of law.

This prospectus supplement is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii)
within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order™) or (iii) high net worth
may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant p
to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire the notes will be engaged in only with, relevant person
person should not act or rely on this document or any of its contents.

In any Relevant Member State this communication is only addressed to qualified investors in that Member State within the meaning of
or will be made otherwise in circumstances that do not require BP Capital U.K. to publish a prospectus pursuant to the Prospectus Directive

This prospectus supplement has been prepared on the basis that any offer of notes in any Relevant Member State will be made pursua
Prospectus Directive, as implemented in that Relevant Member State, from the requirement to publish a prospectus for offers of notes. Accor
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or intending to make an offer in that Relevant Member State of notes that are the subject of the offering contemplated in the prospectus as sup
supplement may only do so in circumstances in which no obligation arises for BP Capital U.K. or any of the underwriters to publish a prospe
Prospectus Directive in relation to such offer. Neither BP Capital U.K. nor any of the underwriters have authorized, nor do they authorize, th
circumstances in which an obligation arises for BP Capital U.K. or any of the underwriters to publish a prospectus for such offer.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any notes under, the offers
supplement and the prospectus will be deemed to have represented, warranted and agreed to and with each underwriter and BP Capital U.K.

. itis a qualified investor within the meaning of the law in that Relevant Member State implementing Article 2(1)(e) of the Pros

. in the case of any notes acquired by it as a financial intermediary, as that termis used in Article 3(2) of the Prospectus Directi
offer have not been acquired on behalf of, nor have they been acquired with a view to their offer or resale to, persons inany R
qualified investors; or (ii) where notes have been acquired by it on behalf of persons in any Relevant Member State other than
notes to it is not treated under the Prospectus Directive as having been made to such persons.
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BP CAPITAL MARKETS P.L.C.

GUARANTEED DEBT SECURITIES
Fully and unconditionally guaranteed by

BP p.l.c.

BP Capital Markets p.l.c. may use this prospectus to offer from time to time guaranteed debt securities.

We urge you to read this prospectus and the accompanying prospectus supplement carefully before you invest. We may sell these secu
also to other purchasers or through agents. The names of the underwriters will be set forth in the accompanying prospectus supplement.

Investing in these securities involves certain risks. See “Risk Factors” beginning on page 2.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securiti
adequacy of this prospectus. Any representation to the contrary is a criminal offense.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC, utilizi
prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a prospectt
information about the terms of those securities and their offering. The prospectus supplement may also add, update or change information cor
to read both this prospectus and any prospectus supplement together with the additional information described under the heading “Where Yol

Us™.

In this prospectus, the terms “we”, “our” and “us” refer to BP p.l.c. and BP Capital Markets p.l.c.; “BP” refers to BP p.l.c.; “BP Grot

and “BP Capital U.K.” refers to BP Capital Markets p.l.c.
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RISK FACTORS

Investing in the securities offered using this prospectus involves risk. We urge you to consider carefully the risks described below
the documents incorporated by reference into this prospectus and any risk factors included in the prospectus supplement, before you dec
potential impact of their occurrence could be for our business, financial condition and results of operations to suffer (including through
strategic priorities) and the trading price and liquidity of our securities to decline, in which case you may lose all or part of your invest

Our system of risk management identifies and provides the response to risks of group significance through the establishment of st
failure of this system could lead to the occurrence, or re-occurrence, of any of the risks described below and a consequent material adve
position, results of operations, competitive position, cash flows, prospects, liquidity, shareholder returns and/or implementation of its st|

The risks are categorized against the following areas: strategic; compliance and control; and safety and operational. In addition
risks for your attention — those resulting from the 2010 Gulf of Mexico oil spill (the Incident) and those related to the general macroecot

The Gulf of Mexico oil spill has had and could continue to have a material adverse impact on BP.

There is significant uncertainty in the extent and timing of costs and liabilities relating to the Incident, the impact of the Incident on our reputa
on our licence to operate including our ability to access new opportunities. There is also significant uncertainty regarding potential changes i
operating environment that may result from the Incident. These increase the risks to which the group is exposed and may cause our costs to in
to continue for a significant period. Thus, the Incident has had, and could continue to have, a material adverse impact on the group’s business
performance, cash flows, prospects, liquidity, shareholder returns and/or implementation of its strategic agenda, particularly in the US.

We recognized a pre-tax charge of $40.9 billion in 2010 and a pre-tax credit of $3.7 billion in 2011 as a result of the Incident. The tof
by BP inrelation to all obligations relating to the Incident are subject to significant uncertainty and the ultimate exposure and cost to BP will
Furthermore, the amount of claims that become payable by BP, the amount of fines ultimately levied on BP (including any potential determin
negligence), the outcome of litigation, the amount and timing of payments under any settlements, and any costs arising from any longer-term el
spill, will also impact upon the ultimate cost for BP. Although the provision recognized is the current best estimate of expenditures required |
the end of the reporting period, there are future expenditures for which it is not possible to measure the obligation reliably. The risks associa
heighten the impact of the other risks to which the group is exposed as further described below.

The general macroeconomic outlook can affect BP’s results given the nature of our business.

In the continuing uncertain financial and economic environment, certain risks may gain more prominence either individually or when taken to
volatile, with average prices and margins influenced by changes in supply and demand. This is likely to exacerbate competition in all busine
margins. At the same time, governments are facing greater pressure on public finances, which may increase their motivation to intervene in tt
the oil and gas industry, including the risk of increased taxation, nationalization and expropriation. The global financial and economic situati
parties with whom we do, or may do, business. In particular, ongoing instability in or a collapse of the eurozone could trigger a new wave of
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push the world back into recession, leading to lower demand and lower oil and gas prices. Any of these factors may affect our results of ope
prospects and liquidity and may result in a decline in the trading price and liquidity of our securities.

Capital markets are subject to volatility amid concerns over the European sovereign debt crisis and the slow-down of the global ecor
constraints in these markets, or if we are unable to access the markets, including due to our financial position or market sentiment as to our pi
from our business operations may be under pressure, our ability to maintain our long-term investment programme may be impacted with a co
may impact shareholder returns, including dividends and share buybacks, or share price. Decreases in the funded levels of our pension plans
requirements.

Strategic risks

Access and renewal — BP’s future hydrocarbon production depends on our ability to renew and reposition our portfolio. Increasing co
opportunities, the effects of the Gulf of Mexico oil spill on our reputation and cash flows, and more stringent regulation could result il
globally.

Successful execution of our group strategy depends on implementing activities to renew and reposition our portfolio. The challenges to renev
growing due to increasing competition for access to opportunities globally among both national and international oil companies, and heighter
certain countries where significant hydrocarbon basins are located. Lack of material positions in new markets could impact our future hydroc

Moreover, the Gulf of Mexico oil spill has damaged BP’s reputation, which may have a long-term impact on the group’s ability to acc
and elsewhere. Adverse public, political and industry sentiment towards BP, and towards oil and gas drilling activities generally, could dan
relationships with counterparties, partners and host governments and could impair our access to new investment opportunities, exploration p
essential commercial arrangements with potential partners and host governments, particularly in the US. In addition, responding to the Incide
place, a significant burden on our cash flow over the next several years, which could also impede our ability to invest in new opportunities &

More stringent regulation of the oil and gas industry generally, and of BP’s activities specifically, arising from the Incident, could inci

Prices and markets — BP’s financial performance is subject to the fluctuating prices of crude oil and gas as well as the volatile prices
profitability of our refining and petrochemicals operations.

Oil, gas and product prices are subject to international supply and demand. Political developments and the outcome of meetings of OPEC cat
oil prices. Previous oil price increases have resulted in increased fiscal take, cost inflation and more onerous terms for access to resources.
not improve margin performance. In addition to the adverse effect on revenues, margins and profitability from any fall in oil and natural gas |
prices or other indicators would lead to further reviews for impairment of the group’s oil and natural gas properties. Such reviews would re
oil and natural gas prices and could result in a charge for impairment that could have a significant effect on the group’s results of operations i
material or sustained change in oil, gas and product prices can impact the validity of the assumptions on which strategic decisions are based
derived from those decisions may no longer be appropriate. A prolonged period of low oil prices may impact our ability to maintain our lon
consequent effect on our growth rate and may impact shareholder returns, including dividends
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and share buybacks, or share price. Periods of global recession could impact the demand for our products, the prices at which they can be sc
markets in which we operate.

Refining profitability can be volatile, with both periodic over-supply and supply tightness in various regional markets, coupled with 1
petrochemicals industry are also subject to fluctuations in supply and demand, with a consequent effect on prices and profitability.

Climate change and carbon pricing — climate change and carbon pricing policies could result in higher costs and reduction in future re:
opportunities.

Compliance with changes in laws, regulations and obligations relating to climate change could result in substantial capital expenditure, taxes
operating costs, and revenue generation and strategic growth opportunities being impacted. Our commitment to the transition to a lower-carb:
for our activities, and the level of participation in alternative energies carries reputational, economic and technology risks.

Socio-political — the diverse nature of our operations around the world exposes us to a wide range of political developments and const
environment, regulatory environment and law.

We have operations, and are seeking new opportunities, in countries where political, economic and social transition is taking place. Some cc
experience in the future, political instability, changes to the regulatory environment, changes in taxation, expropriation or nationalization of p
and insurrections. Any of these conditions occurring could disrupt or terminate our operations, causing our development activities to be curtz
our production to decline, could limit our ability to pursue new opportunities and could cause us to incur additional costs. In particular, our i
Egypt, Libya, Bolivia, Argentina and other countries could be adversely affected by heightened political and economic environment risks.

We set ourselves high standards of corporate citizenship and aspire to contribute to a better quality of life through the products and se
that we are not respecting or advancing the economic and social progress of the communities in which we operate, our reputation and shareh

Competition — BP’s group strategy depends upon continuous innovation in a highly competitive market.

The oil, gas and petrochemicals industries are highly competitive. There is strong competition, both within the oil and gas industry and with
needs of commerce, industry and the home. Competition puts pressure on product prices, affects oil products marketing and requires continuc
costs and improving efficiency, while ensuring safety and operational risk is not compromised. The implementation of group strategy require
and innovation including advances in exploration, production, refining, petrochemicals manufacturing technology and advances in technology
performance could be impeded if competitors developed or acquired intellectual property rights to technology that we required or if our innc

Investment efficiency — poor investment decisions could negatively impact our business.

Our organic growth is dependent on creating a portfolio of quality options and investing in the best options. Ineffective investment selection ¢
value and higher capital expenditure.

Reserves replacement — inability to progress upstream resources in a timely manner could adversely affect our long-term replacemet
our business.

Successful execution of our group strategy depends critically on sustaining long-term reserves replacement. If upstream resources are not prc
manner, we will be unable to sustain long-term replacement of reserves.
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Liquidity, financial capacity and financial exposure — failure to operate within our financial framework could impact our ability to ope
Exchange rate fluctuations can impact our underlying costs and revenues.

The group seeks to maintain a financial framework to ensure that it is able to maintain an appropriate level of liquidity and financial capacity
of assessed capital at risk for the purposes of positions taken in financial instruments. Failure to accurately forecast or maintain sufficient lig
could impact our ability to operate and result in a financial loss. Commercial credit risk is measured and controlled to determine the group’s
adequately our credit exposure could lead to financial loss. A credit crisis affecting banks and other sectors of the economy could impact the
financial obligations to the group. It could also affect our ability to raise capital to fund growth and to meet our obligations. The change in the
2010 to make it more prudent may not be sufficient to avoid a substantial and unexpected cash call.

BP’s clean-up costs and potential liabilities resulting from pending and future claims, lawsuits, settlements and enforcement actions r
together with the potential cost of implementing remedies sought in the various proceedings, cannot be fully estimated at this time but they ha
material adverse impact on the group’s business, competitive position, financial performance, cash flows, prospects, liquidity, shareholder r
strategic agenda, particularly in the US. Furthermore, we recognized a pre-tax charge of $40.9 billion in 2010 and a pre-tax credit of $3.7 bi
liabilities may continue to have a material adverse effect on the group’s results of operations and financial condition. More stringent regulati
from the Incident, and of BP’s activities specifically, could increase this risk.

Crude oil prices are generally set in US dollars, while sales of refined products may be in a variety of currencies. Fluctuations in exc
foreign exchange exposures, with a consequent impact on underlying costs and revenues.

Insurance — BP’s insurance strategy means that the group could, from time to time, be exposed to material uninsured losses which co
BP’s financial condition and results of operations.

In the context of the limited capacity of the insurance market, many significant risks are retained by BP. The group generally restricts its purcl
this is required for legal or contractual reasons. This means that the group could be exposed to material uninsured losses, which could have
financial condition and results of operations. In particular, these uninsured costs could arise at a time when BP is facing material costs arisin
put pressure on BP’s liquidity and cash flows. For example, BP has borne and will continue to bear the entire burden of its share of any prop
clean-up and third-party liability expenses arising out of the Gulf of Mexico oil spill.

Compliance and control risks

Regulatory — the oil industry in general, and in particular the US industry following the Gulf of Mexico oil spill, faces increased regul
regulatory compliance and limit our access to new exploration properties.

After the Gulf of Mexico oil spill, itis likely that there will be more stringent regulation of oil and gas activities in the US and elsewhere, pa
health and safety controls and oversight of drilling operations, as well as access to new drilling areas. Regulatory or legislative action may i
could be directed specifically towards BP. The US government imposed a moratorium on certain offshore drilling activities, which was subs
Similar actions may be taken by governments elsewhere in the world. New regulations and legislation, as well as evolving practices, could
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increase the cost of compliance and may require changes to our drilling operations, exploration, development and decommissioning plans, a
capitalize on our assets and limit our access to new exploration properties or operatorships, particularly in the deepwater Gulf of Mexico. Ir
and other amounts payable to governments or governmental agencies, or restrictions on availability of tax relief, could also be imposed as a

In addition, the oil industry is subject to regulation and intervention by governments throughout the world in such matters as the awarc
interests, the imposition of specific drilling obligations, environmental, health and safety controls, controls over the development and decom
restrictions on production) and, possibly, nationalization, expropriation, cancellation or non-renewal of contract rights. We buy, sell and trad
regulated commodity markets. Failure to respond to changes in trading regulations could result in regulatory action and damage to our reputa
the payment of royalties and taxation, which tend to be high compared with those payable in respect of other commercial activities, and oper
have a degree of uncertainty relating to the interpretation of, and changes to, tax law. As a result of new laws and regulations or other factors
cease certain operations, or we could incur additional costs.

Ethical misconduct and non-compliance — ethical misconduct or breaches of applicable laws by our employees could be damaging to o

Our code of conduct, which applies to all employees, defines our commitment to integrity, compliance with all applicable legal requirements
behaviours and actions we expect of our businesses and people wherever we operate. Our renewed values, which were launched in 2011, ar
our employees behave and do business. Incidents of ethical misconduct or non-compliance with applicable laws and regulations, including n
anti-corruption and other applicable laws could be damaging to our reputation and shareholder value. Multiple events of non-compliance co
our operations. For example, in our trading businesses, there is the risk that a determined individual could operate as a ‘rogue trader’, acting
code of conduct and in contravention of our renewed values in pursuit of personal objectives that could be to the detriment of BP and its shat

Liabilities and provisions — BP’s potential liabilities resulting from pending and future claims, lawsuits, settlements and enforcement ¢
oil spill, together with the potential cost and burdens of implementing remedies sought in the various proceedings, cannot be fully esti
had, and are expected to continue to have, a material adverse impact on the group’s business.

Under the Oil Pollution Act of 1990 (OPA 90), BP Exploration & Production Inc. is one of the parties financially responsible for the clean-u
for certain economic damages as provided for in OPA 90, as well as certain natural resource damages associated with the spill and certain c
trustees engaged in a joint assessment of such natural resource damages.

BP and certain of its subsidiaries have also been named as defendants in numerous lawsuits in the US arising out of the Incident, inclt
wrongful death, purported class actions for commercial or economic injury, actions for breach of contract, violations of statutes, property an
securities law claims and various other claims.

BP is subject to a number of investigations related to the Incident by numerous federal and State agencies. The types of enforcement a
remedies sought will depend on the discretion of the prosecutors and regulatory authorities and, in some circumstances, their assessment of E
investigations. Such enforcement actions could include criminal proceedings against BP and/or employees of the group. In addition to fines &
could result in the suspension
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of operating licences and debarment from government contracts. Debarment of BP Exploration & Production Inc. would prevent it from bidd
contracts or other federal transactions, and from obtaining new orders or extensions to existing federal contracts, including federal procurem
the circumstances, debarment or suspension may also be sought against affiliated entities of BP Exploration & Production Inc. Although BP L
of the spill that are recoverable from its partners and other parties responsible under OPA 90, and although settlements have been agreed dur
contractor, and the manufacturer of the blowout preventer at the Macondo well, further recoveries are not certain and so have not been recog

Any finding of gross negligence for purposes of penalties sought against the group under the Clean Water Act would also have a matel
reputation, would affect our ability to recover costs relating to the Incident from other parties responsible under OPA 90 and could affect the
group with respect to the Incident under enforcement actions outside the Clean Water Act context.

The Gulf of Mexico oil spill has damaged BP’s reputation. This, combined with other past events in the US (including the 2005 explo
2006 pipeline leaks in Alaska), may lead to an increase in the number of citations and/or the level of fines imposed in relation to the Gulf of
breaches of safety or environmental regulations.

Claims by individuals and businesses under OPA 90’s claims process have been administered by the Gulf Coast Claims Facility (GC
was appointed jointly by BP and the US Administration. The proposed economic loss settlement reached with the Plaintiffs’ Steering Commi
individual and business plaintiffs in MDL 2179, provides for a transition from the GCCF. A court-supervised transitional claims process for
operation while the infrastructure for the new settlement claims process is put in place. During this transitional period, the processing of clai
GCCF will continue, and new claimants may submit their claims.

The proposed settlement is subject to final written agreement and court approvals and payments under the proposed settlement, and ar
BP in respect of any other individual and business claims under OPA 90, could ultimately be higher than the amount for which we have recoc

Changes in external factors could affect our results of operations and the adequacy of our provisions.

We remain exposed to changes in the external environment, such as new laws and regulations (whether imposed by international treaty or by
jurisdictions in which we operate), changes in tax or royalty regimes, price controls, government actions to cancel or renegotiate contracts, r
factors could reduce our profitability from operations in certain jurisdictions, limit our opportunities for new access, require us to divest or
adequacy of our provisions for pensions, tax, environmental and legal liabilities. Potential changes to pension or financial market regulation
requirements of the group.

Reporting — failure to accurately report our data could lead to regulatory action, legal liability and reputational damage.

External reporting of financial and non-financial data is reliant on the integrity of systems and people. Failure to report data accurately and i
could result in regulatory action, legal liability and damage to our reputation.

Safety and operational risks

The risks inherent in our operations include a number of hazards that, although many may have a low probability of occurrence, can have extl
occur, such as the Gulf of Mexico oil spill.
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The occurrence of any such risks could have a consequent material adverse impact on the group’s business, competitive position, cash flows
position, prospects, liquidity, shareholder returns and/or implementation of the group’s strategic goals.

Process safety, personal safety and environmental risks — the nature of our operations exposes us to a wide range of significant healt
risks, the occurrence of which could result in regulatory action, legal liability and increased costs and damage to our reputation.

The nature of the group’s operations exposes us to a wide range of significant health, safety, security and environmental risks. The scope of i
geographic range, operational diversity and technical complexity of our activities. In addition, in many of our major projects and operations,
shared with third parties, such as contractors, sub-contractors, joint venture partners and associates. See ‘Joint ventures and other contractua
operational control and may have exposure to counterparty credit risk and disruptions to our operations and strategic objectives due to the ne
relationships’ below.

There are risks of technical integrity failure as well as risk of natural disasters and other adverse conditions in many of the areas in w
loss of containment of hydrocarbons and other hazardous material, as well as the risk of fires, explosions or other incidents.

In addition, inability to provide safe environments for our workforce and the public could lead to injuries or loss of life and could res
and damage to our reputation.

Our operations are often conducted in difficult or environmentally sensitive locations, in which the consequences of a spill, explosior
than in other locations. These operations are subject to various environmental and safety laws, regulations and permits and the consequences
requirements can include remediation obligations, penalties, loss of operating permits and other sanctions. Accordingly, inherent in our oper
by environmental and safety and protection standards, such failure could lead to damage to the environment and could result in regulatory act
damage to our reputation or denial of our licence to operate.

To help address health, safety, security, environmental and operations risks, and to provide a consistent framework within which the ¢
its activities and identify and remediate shortfalls, BP has introduced a group-wide operating management system (OMS). Work on the appli
businesses continues and following the Gulf of Mexico oil spill an enhanced safety and operational risk (S&OR) function has been establish
executive. There can be no assurance that OMS will adequately identify all process safety, personal safety and environmental risk or provide
operations will be in conformance with OMS at all times.

Security — hostile activities against our staff and activities could cause harm to people and disrupt our operations.

Security threats require continuous oversight and control. Acts of terrorism, piracy, sabotage, cyber-attacks and similar activities directed ag
pipelines, transportation or computer systems could cause harm to people and could severely disrupt business and operations. Our business
disrupted by civil strife and political unrest in areas where we operate.

Product quality — failure to meet product quality standards could lead to harm to people and the environment and loss of customers.

Supplying customers with on-specification products is critical to maintaining our licence to operate and our reputation in the marketplace. Fe
throughout the value chain could lead to harm to people and the environment and loss of customers.

8
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Drilling and production — these activities require high levels of investment and are subject to natural hazards and other uncertainties
environments heighten many of the drilling and production risks including those of integrity failures, which could lead to curtailment,
operations, or inadequate returns from exploration expenditure.

Exploration and production require high levels of investment and are subject to natural hazards and other uncertainties, including those relati
oil or natural gas field. Our exploration and production activities are often conducted in extremely challenging environments, which heighten
and natural disasters discussed above. The cost of drilling, completing or operating wells is often uncertain. We may be required to curtail,
because of a variety of factors, including unexpected drilling conditions, pressure or irregularities in geological formations, equipment failur
conditions and compliance with governmental requirements. In addition, exploration expenditure may not yield adequate returns, for example
discoveries that prove uneconomic to develop. The Gulf of Mexico oil spill illustrates the risks we face in our drilling and production activi

Transportation — all modes of transportation of hydrocarbons involve inherent and significant risks.

All modes of transportation of hydrocarbons involve inherent risks. An explosion or fire or loss of containment of hydrocarbons or other haz
transportation by road, rail, sea or pipeline. This is a significant risk due to the potential impact of a release on people and the environment ¢
involved.

Major project delivery — our group plan depends upon successful delivery of major projects, and failure to deliver major projects suc
financial performance.

Successful execution of our group plan depends critically on implementing the activities to deliver the major projects over the plan period. F
underpins production or production growth, including maintenance turnaround programmes, and/or a major programme designed to enhance ¢
affect our financial performance. Successful project delivery requires, among other things, adequate engineering and other capabilities and tf
development of staff is central to our plans. See ‘People and capability — successful recruitment and development of staff is central to our pl:

Digital infrastructure is an important part of maintaining our operations, and a breach of our digital security could result in serious dz
personal injury, damage to assets, harm to the environment, breaches of regulations, litigation, legal liabilities and reparation costs.

The reliability and security of our digital infrastructure are critical to maintaining the availability of our business applications, including the
various business operations and the collection and processing of financial and operational data, as well as the confidentiality of certain third
digital security, either due to intentional actions or due to negligence, could cause serious damage to business operations and, in some circun
people, damage to assets, harm to the environment, breaches of regulations, litigation, legal liabilities and reparation costs.

Business continuity and disaster recovery — the group must be able to recover quickly and effectively from any disruption or incident
affect our business and operations.

Contingency plans are required to continue or recover operations following a disruption or incident. Inability to restore or replace critical cz
agreed timeframe would prolong the impact of any disruption and could severely affect our business and operations.

9
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Crisis management — crisis management plans are essential to respond effectively to emergencies and to avoid a potentially severe d
operations.

Crisis management plans and capability are essential to deal with emergencies at every level of our operations. If we do not respond, or are
appropriate manner to either an external or internal crisis, our business and operations could be severely disrupted.

People and capability — successful recruitment and development of staff is central to our plans.

Successful recruitment of new staff, employee training, development and long-term renewal of skills, in particular technical capabilities suct
are key to implementing our plans. Inability to develop human capacity and capability, both across the organization and in specific operating
performance delivery.

In addition, significant management focus is required in responding to the Gulf of Mexico oil spill Incident. Although BP set up the G
manage the group’s long-term response, key management and operating personnel will need to continue to devote substantial attention to resy
the associated consequences for the group. The group relies on recruiting and retaining high-quality employees to execute its strategic plans ¢
Incident response has placed significant demands on our employees, and the reputational damage suffered by the group as a result of the Incic
impact on our performance could affect employee recruitment and retention.

Treasury and trading activities — control of these activities depends on our ability to process, manage and monitor a large number of |
effectively could lead to business disruption, financial loss, regulatory intervention or damage to our reputation.

In the normal course of business, we are subject to operational risk around our treasury and trading activities. Control of these activities is h
process, manage and monitor a large number of complex transactions across many markets and currencies. Shortcomings or failures in our sy
internal control processes or people could lead to disruption of our business, financial loss, regulatory intervention or damage to our reputat

Following the Gulf of Mexico oil spill, Moody’s Investors Service, Standard and Poor’s and Fitch Ratings downgraded the group’s I
the group’s credit ratings have improved somewhat but are still lower than they were immediately before the Gulf of Mexico oil spill. The ir
incident can have on the group’s credit ratings, taken together with the reputational consequences of any such incident, the ratings and assesst
investors’ concerns about the group’s costs arising from any such incident, ongoing contingencies, liquidity, financial performance and volati
group’s financing costs and limit the group’s access to financing. The group’s ability to engage in its trading activities could also be impactec
the group’s financial and business risk profile in such circumstances. Such counterparties could require that the group provide collateral or o
obligations, particularly if the group’s credit ratings are downgraded. Certain counterparties for the group’s non-trading businesses could als
collateral for certain of its contractual obligations, particularly if the group’s credit ratings were downgraded below investment grade or wh
the group’s financial and business risk profile following a significant operational incident. In addition, BP may be unable to make a drawdov
borrowing facilities in the event we are aware that there are pending or threatened legal, arbitration or administrative proceedings which, if
reasonably be expected to have a material adverse effect on our ability to meet the payment obligations under any of these facilities. Credit r
requirement for the company to review its funding arrangements with the BP pension trustees. Extended constraints on the group’s ability to

10
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engage in its trading activities on acceptable terms (or at all) would put pressure on the group’s liquidity. In addition, this could occur at a tir
operations would be constrained following a significant operational incident, and the group could be required to reduce planned capital expt
disposals in order to provide additional liquidity, as the group did following the Gulf of Mexico oil spill.

Joint ventures and other contractual arrangements — BP may not have full operational control and may have exposure to counterpar
operations and strategic objectives due to the nature of some of its business relationships.

Many of our major projects and operations are conducted through joint ventures or associates and through contracting and sub-contrac
often involve complex risk allocation, decision-making processes and indemnification arrangements. In certain cases, we may have less cont
have if BP had full operational control. Our partners may have economic or business interests or objectives that are inconsistent with or opp
veto rights to block certain key decisions or actions that BP believes are in its or the joint venture’s or associate’s best interests, or approve
Additionally, our joint venture partners or associates or contractual counterparties are primarily responsible for the adequacy of the human o
capabilities which they bring to bear on the joint project, and in the event these are found to be lacking, our joint venture partners or associat
financial or other obligations to their counterparties or to the relevant project, potentially threatening the viability of such projects. Furtherm
occur in operations in which BP participates, whether as operator or otherwise, and where it is held that our sub-contractors or joint-venture
any aspects of the cost of responding to such incidents, the financial capacity of these third parties may prove inadequate to fully indemnify E
of the joint venture or contractual arrangement. Should a key sub-contractor, such as a lessor of drilling rigs, be no longer able to make these
result in serious disruption to our operations. Where BP does not have operational control of a venture, BP may nonetheless still be pursued
of anincident.

11



Prospectus Supplement http://www.sec.gov/Archives/edgar/data/31

37 of 84

Table of Contents

FORWARD-LOOKING STATEMENTS

In order to utilize the *Safe Harbor’ provisions of the United States Private Securities Litigation Reform Act of 1995, BP is providin
This prospectus, including documents incorporated by reference, and the related prospectus supplement may contain certain forward-looking
financial condition, results of operations and businesses of BP and certain of the plans, objectives, assumptions, projections, expectations, ir
to these items. These statements may generally, but not always, be identified by the use of words such as “will’, ‘expects’, ‘is expected to’, *
likely to’, “intends’, “‘believes’, ‘plans’, ‘we see’ or similar expressions. By their nature, forward-looking statements involve risk and uncer
depend on circumstances that will or may occur in the future and are outside the control of BP. Actual results may differ materially from thos:
depending on a variety of factors, including the specific factors identified in the discussions accompanying such forward-looking statements;
stream; future levels of industry product supply, demand and pricing; operational problems; general economic conditions; political stability ¢
of the world; changes in laws and governmental regulations; exchange rate fluctuations; development and use of new technology; the success
of competitors; natural disasters and adverse weather conditions; changes in public expectations and other changes to business conditions; w
and other factors discussed elsewhere in this prospectus including under ‘Risk Factors’ above. Any forward-looking statements made by or ¢
date they are made. BP does not undertake to update forward-looking statements to reflect any changes to its expectations or any changes in e
which any such statement is based. Additional information, including information on factors which may affect BP’s business, is contained in
filed with the SEC.

12
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

BP files annual reports and other reports and information with the SEC. You may read and copy any document BP files at the SEC’s P
N.E., Washington, D.C. 20549. In addition, BP’s SEC filings are available to the public at the SEC’s website at http://www.sec.gov. For furt
SEC-0330 or log on to http://www.sec.gov.

BP’s American Depositary Shares are listed on the New York Stock Exchange. BP’s ordinary shares are admitted to trading on the Lc
listed in Germany. You can consult reports and other information about BP that it files pursuant to the rules of the London Stock Exchange an
these exchanges.

The SEC allows BP to “incorporate by reference” into this prospectus the information in documents filed with the SEC. This means ti
information to you by referring you to those documents. Each document incorporated by reference is current only as of the date of such docur
of such documents shall not create any implication that there has been no change in our affairs since the date thereof or that the information cc
time subsequent to its date. The information incorporated by reference is considered to be a part of this prospectus; accordingly, we urge yol
BP updates the information contained in documents that have been incorporated by reference by making future filings with the SEC, the infor!
this prospectus is considered to be automatically updated and superseded. In other words, in the case of a conflict or inconsistency between
prospectus and information incorporated by reference into this prospectus, you should rely on the information contained in the document that

BP incorporates by reference into this prospectus the documents listed below and any documents BP files with the SEC in the future
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including any future annual reports on Form 20-F, until the offerir
completed:

. Annual Report on Form 20-F for the year ended December 31, 2011 (File No. 001 06262), filed on March 6, 2012.

. Any reports on Form 6-K furnished to the SEC by BP pursuant to the Exchange Act that indicate on their cover page that they a
prospectus after the date of this prospectus and before the date that any offering of the securities by means of this prospectus is

You may request a copy of these filings, other than an exhibit to a filing unless that exhibit is specifically incorporated by reference in
or telephoning BP at the following address:

BP p.l.c.
1 St. James’s Square
London SWL1Y 4PD, United Kingdom
(011) 44-20-7496-4000

You should rely only on the information that we incorporate by reference or provide in this prospectus or the prospectus supplement.
provide you with different information. We are not making an offer of these securities in any jurisdiction where the offer is not permitted. Yot
information in this prospectus or the prospectus supplement is accurate as of any date other than the date on the front of those documents.

BP p.l.c.

BP p.l.c. was incorporated in 1909 in England and Wales. BP p.l.c. is a public limited company, incorporated under the Companies (
registered number 00102498.

13
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You can find a more detailed description of BP’s business and recent transactions in BP’s Annual Report on Form 20-F for the year e
incorporated by reference in this prospectus. The Form 20-F also presents an unaudited ratio of earnings to fixed charges for BP.

BP’s principal executive offices are located on 1 St. James’s Square, London SWL1Y 4PD, United Kingdom. BP’s telephone number i

DESCRIPTION OF BP CAPITAL MARKETS P.L.C.

Financial Statements

We do not present separate financial statements of BP Capital Markets p.l.c. in this prospectus because management has determined tt
investors. BP will fully and unconditionally guarantee the guaranteed debt securities issued by BP Capital Markets p.l.c. as to payment of pri
any other amounts due.

BP Capital Markets p.l.c.

BP Capital Markets p.l.c. (“BP Capital U.K.”) is a wholly-owned indirect subsidiary of BP and was incorporated under the laws of |
1976. BP Capital U.K. is a financing vehicle for the BP Group and issues debt securities and commercial paper on behalf of the BP Group.
all proceeds of its borrowings to the BP Group.

14
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(2)
(3)
(4)
(5)
(6)

(7)

CAPITALIZATION AND INDEBTEDNESS OF BP P.L.C.

The following table shows the unaudited consolidated capitalization and indebtedness of the BP Group as of December 31, 2011 in a

De
u

Share Capital

Capital shares(1-2)

Paid-in surplus(3)

Merger reserve(3)

Own shares

Available-for-sale investments

Cash flow hedges

Foreign currency translation reserve

Treasury Shares

Share-based payment reserve

Profit and loss account

BP shareholders’ equity
Finance debt(4-8)

Due within one year
Due after more than one year

Total finance debt
Total Capitalization(9)

[ ]

Issued share capital as of December 31, 2011 comprised 18,975,902,659 ordinary shares, par value $0.25 per share, and 12,706,252

share. This excludes 1,837,507,938 ordinary shares which have been bought back and held in treasury by BP. These shares are not tal
payment of dividends and voting at shareholders’ meetings.

Capital shares represent the ordinary shares of BP which have been issued and are fully paid.

Paid-in surplus and merger reserve represent additional paid-in capital of BP which cannot normally be returned to shareholders.
Finance debt recorded in currencies other than US dollars has been translated into US dollars at the relevant exchange rates existing c
Obligations under finance leases are included within finance debt in the above table.

As of December 31, 2011, the parent company, BP p.l.c., had outstanding guarantees totalling $41,847 million, of which $40,449 mill
liabilities of subsidiary undertakings, including $39,708 million relating to borrowings by subsidiaries. Thus 90% of the Group’s finc
p.l.c.

At December 31, 2011, $131 million of finance debt ($790 million at December 31, 2010) was secured by the pledging of assets, anc
connection with deposits received relating to certain disposal transactions expected to complete in subsequent periods ($4,780 millic
in connection with $2,344 million of finance debt ($4,588 million at December 31, 2010), BP has entered into crude oil sales contrac
certain fields in offshore Angola and Azerbaijan to provide security to the lending banks. The remainder of finance debt was unsecure
As of December 31, 2011, companies in the BP Group had guaranteed US$1,845 million of indebtedness of jointly controlled entities
there has been no material change since that date.
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(8) AsofMarch1, 2012, BP’s outstanding U.S. and Euro commercial paper, reported under finance debt due within one year in the abov
million equivalent; and BP’s finance debt due after more than one year had increased by US$3,750 million equivalent.
(9)  Apart from the changes in note 8 above, there has been no material change since December 31, 2011 in the consolidated capitalizatiol
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USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, the net proceeds from the sale of securities will be used for g
include working capital for BP or other companies in the BP Group and the repayment of existing borrowings of BP and its subsidiaries.

LEGAL OWNERSHIP

Street Name and Other Indirect Holders

We generally will not recognize investors who hold securities in accounts at banks or brokers that are the legal holders of securities.
securities, we mean only the actual legal and (if applicable) record holder of those securities. Holding securities in accounts at banks or brol
you hold securities in street name, we will recognize only the bank or broker or the financial institution the bank or broker uses to hold its se
brokers and other financial institutions pass along principal, interest and other payments on the securities, either because they agree to do so
because they are legally required. If you hold securities in street name, we urge you to check with your own institution to find out:

. how it handles securities payments and notices;

. whether it imposes fees or charges;

. how it would handle voting if it were ever required to vote;

. whether and how you can instruct it to send you securities registered in your own name so you can be a direct holder as descri
. how it would pursue rights under the securities if there were a default or other event triggering the need for holders to act to pi

Direct Holders

Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, under the securit
registered as holders of securities. As noted above, we do not have obligations to you if you hold in street name or other indirect means, eith
securities in that manner or because the securities are issued in the form of global securities as described below. For example, once we mak
have no further responsibility for the payment even if that holder is legally required to pass the payment along to you as a street name custom

Global Securities
What is a Global Security?

A global security is a special type of indirectly held security, as described above on this page under “—Street Name and Other Indire
securities in the form of global securities, the ultimate beneficial owners can only be indirect holders.

We require that the securities included in the global security not be transferred to the name of any other direct holder unless the specic
occur. The financial institution that acts as the sole direct holder of the global security is called the depositary. Any person wishing to own a
of an account with a broker, bank or other financial institution that in turn has an account with the depositary. The prospectus supplement rela
securities will indicate whether the series will be issued only in the form of global securities.

17
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Special Investor Considerations for Global Securities

As an indirect holder, an investor’s rights relating to a global security will be governed by the account rules of the investor’s financia
well as general laws relating to securities transfers. We do not recognize this type of investor as a holder of securities and instead deal only
global security.

If you are an investor in securities that are issued only in the form of global securities, you should be aware that:

. You cannot get securities registered in your own name.
. You cannot receive physical certificates for your interest in the securities.
. You will be a street name holder and must look to your own bank or broker for payments on the securities and protection of yo

as explained on page 17 under “—Street Name and Other Indirect Holders”.

. You may not be able to sell interests in the securities to some insurance companies and other institutions that are required by I
of physical certificates.

. The depositary’s policies will govern payments, transfers, exchange and other matters relating to your interest in the global sec
responsibility for any aspect of the depositary’s actions (other than actions undertaken pursuant to our instructions) or for its re
global security. We and the trustee also do not supervise the depositary in any way.

. The depositary will require that interests in a global security be purchased or sold within its system using same-day funds. By
sales in the market for corporate bonds and other securities is generally made in next-day funds. The difference could have sor
securities trade, but we do not know what that effect will be.

Special Situations When the Global Security Will Be Terminated

In a few special situations described below, the global security will terminate and interests in it will be exchanged for physical certif
that exchange, the choice of whether to hold securities directly or in street name will be up to the investor. Investors must consult their own b
their interests in securities transferred to their own name so that they will be direct holders. The rights of street name investors and direct hol
previously described on page 17 under “—Street Name and Other Indirect Holders” and “—Direct Holders”.

The special situations for termination of a global security are:
. When the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary.

. When an event of default on the securities has occurred and has not been cured. Defaults on debt securities are discussed beloy
of Debt Securities and Guarantees— Default and Related Matters—Events of Default”.

The prospectus supplement may also list additional situations for terminating a global security that would apply only to the particular
prospectus supplement. When a global security terminates, the depositary, and not we or the trustee, is responsible for deciding the names of
direct holders.

In the remainder of this description “you” means direct holders and not street name or other indirect holders of securities. We urge i
subsection on page 17 entitled “—Street Name and Other Indirect Holders”.

18
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

BP Capital U.K. may issue guaranteed debt securities using this prospectus. As required by U.S. federal law for all bonds and notes ¢
the debt securities are governed by a document called the indenture. BP Capital U.K. has entered into an indenture governing its guaranteed c
of New York Mellon Trust Company, N.A. acts as trustee.

The trustee under the indenture has two main roles:

. first, it can enforce your rights against us if we default. There are some limitations on the extent to which the trustee acts on yol
and Related Matters—Events of Default—Remedies If an Event of Default Occurs” on page 29 below; and

. second, the trustee performs administrative duties for us, such as sending you interest payments, transferring your debt securiti
sending you notices.

BP acts as the guarantor of the guaranteed debt securities issued under the indenture. The guarantees are described under “—Guarante

The indenture and its associated documents contain the full legal text governing the matters described in this section. The indenture, tF
are governed by New York law. The indenture is an exhibit to our registration statement. See “Where You Can Find More Information About
how to obtain a copy.

This section contains what we believe is a materially complete and accurate summary of the material provisions of the indenture, the
However, because it is a summary;, it does not describe every aspect of the indenture, the debt securities or the guarantees. This summary is
by reference to all the provisions of the indenture, including some of the terms used in the indenture. We describe the meaning for only the mc
references in parentheses to some sections of the indenture. Whenever we refer to particular sections or defined terms of the indenture in this
supplement, those sections or defined terms are incorporated by reference here or in the prospectus supplement. This summary also is subjec
description of the particular terms of your series described in the prospectus supplement.

BP Capital U.K. may issue as many distinct series of debt securities under its indenture as it wishes. This section summarizes all mat
are common to all series, unless otherwise indicated in the prospectus supplement relating to a particular series.

We may issue the debt securities as original issue discount securities, which are debt securities that are offered and sold at a substant
amount. (Section 101) Special U.S. federal income tax, accounting and other considerations may apply to original issue discount securities. -
in the prospectus supplement relating to any original issue discount securities that may be issued. The debt securities may also be issued as i
denominated in foreign currencies or currency units, as described in more detail in the prospectus supplement relating to any such debt secur

In addition, the specific financial, legal and other terms particular to a series of debt securities are described in the prospectus supple
relating to the series. Those terms may vary from the terms described here. Accordingly, this summary also is subject to and qualified by refe
the series described in the prospectus supplement.

The prospectus supplement relating to a series of debt securities will describe the following terms of the series:

. the title of the series of debt securities;
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. any limit on the aggregate principal amount of the series of debt securities or on the future offering of additional debt securitie:

. any stock exchange on which we will list the series of debt securities;

. the date or dates on which we will pay the principal of the series of debt securities;

. the rate or rates, which may be fixed or variable, per annum at which the series of debt securities will bear interest, if any, anc
interest, if any, will accrue;

. the dates on which interest, if any, on the series of debt securities will be payable and the regular record dates for the interest |

. any mandatory or optional sinking funds or analogous provisions or provisions for redemption at the option of the holder;

. the date, if any, after which and the price or prices at which the series of debt securities may, in accordance with any optional
that are not described in this prospectus, be redeemed and the other detailed terms and provisions of those optional or mandat

. the denominations in which the series of debt securities will be issuable if other than denominations of $1,000 and any integral

. the currency of payment of principal, premium, if any, and interest on the series of debt securities if other than the currency of t
manner of determining the equivalent amount in the currency of the United States of America;

. any index used to determine the amount of payment of principal of, premium, if any, and interest on the series of debt securities

. the applicability of the provisions described on page 27 under “Special Situations—Defeasance and Discharge”;

. whether we will be required to pay additional amounts for withholding taxes or other governmental charges and, if applicable

redemption for such a series;

. whether the series of debt securities will be issuable in whole or part in the form of a global security as described on pages 1°
Securities”, and the depositary or its nominee with respect to the series of debt securities, and any special circumstances unde
registered for transfer or exchange in the name of a person other than the depositary or its nominee; and

. any other special features of the series of debt securities.
Unless otherwise stated in the prospectus supplement, the debt securities will be issued only in fully registered form without interest

Guarantees

BP will fully and unconditionally guarantee the payment of the principal of, premium, if any, and interest on the guaranteed debt secur
amounts which may be payable under the guarantees, as described on page 26 under “Special Situations—Payment of Additional Amounts”.
amounts when such amounts become due and payable, whether at the stated maturity of the debt securities, by declaration of acceleration, cal
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Overview of Remainder of This Description
The remainder of this description summarizes:

. Additional mechanics relevant to the debt securities under normal circumstances, such as how you transfer ownership and wi
. Your rights under several special situations, such as if we merge with another company or if we want to change a term of the
. Your rights to receive payment of additional amounts due to changes in U.K. tax withholding or deduction requirements.

. Your rights if we default or experience other financial difficulties.

. Our relationship with the trustee.

Additional Mechanics
Exchange and Transfer

You may have your debt securities broken into more debt securities of smaller denominations or combined into fewer debt securities
total principal amount is not changed. (Section 305) This is called an exchange.

You may exchange or transfer registered debt securities at the office of the trustee. The trustee acts as our agent for registering debt se
transferring registered debt securities. We may change this appointment to another entity or perform the service ourselves. The entity perforn
registered holders is called the security registrar. It will also register transfers of the registered debt securities. (Section 305)

You will not be required to pay a service charge to transfer or exchange debt securities, but you may be required to pay for any tax or
with the exchange or transfer. The transfer or exchange of a registered debt security will only be made if the security registrar is satisfied wi

If we have designated additional transfer agents, they are named in the prospectus supplement. We may cancel the designation of any |
approve a change in the office through which any transfer agent acts. (Section 1002)

If the debt securities are redeemable and we redeem less than all of the debt securities of a particular series, we may block the transf
a specified period of time in order to freeze the list of holders to prepare the mailing. The period begins 15 days before the day we mail the |
day of that mailing. We may also refuse to register transfers or exchanges of debt securities selected for redemption. However, we will conti
of the unredeemed portion of any security being partially redeemed. (Section 305)

Payment and Paying Agents

We will pay interest to you if you are a direct holder listed in the trustee’s records at the close of business on a particular day in adva
if you no longer own the security on the interest due date. That particular day, usually about two weeks in advance of the interest due date, is
stated in the prospectus supplement. (Section 307)

We will pay interest, principal and any other money due on the registered debt securities at the corporate trust office of the trustee in (
currently located at The Bank of New York Mellon Trust Company, N.A., 2 North LaSalle Street, Suite 1020, Chicago, Illinois 60602. You n
payments picked up at or wired from that office. We may also choose to pay interest by mailing checks. Interest on global securities will be |
transfer of same-day funds.

21



Prospectus Supplement http://www.sec.gov/Archives/edgar/data/31

48 of 84

Table of Contents

Holders buying and selling debt securities must work out between them how to compensate for the fact that we will pay all the interes
is the registered holder on the regular record date. The most common manner is to adjust the sales price of the debt securities to pro rate inte
This pro rated interest amount is called accrued interest.

We urge street name and other indirect holders to consult their banks or brokers for information on how they will receive payr
We may also arrange for additional payment offices, and may cancel or change these offices, including our use of the trustee’s corpore

paying agents. We may also choose to act as our own paying agent. e must notify you through the trustee of changes in the paying agents for
(Section 1002)

Notices
We and the trustee will send notices only to direct holders, using their addresses as listed in the trustee’s records. (Section 106)

Regardless of who acts as paying agent, all money that we pay to a paying agent that remains unclaimed at the end of two years after t
be repaid to us. After that two-year period, you may look only to us for payment and not to the trustee, any other paying agent or anyone else.

Special Situations
Mergers and Similar Events

We are generally permitted to consolidate or merge with another company or firm. We are also permitted to sell or lease substantially
corporation or other entity or to buy or lease substantially all of the assets of another corporation or other entity. No vote by holders of debt
actions is required, unless as part of the transaction we make changes to the indenture requiring your approval, as described below on pages
Waiver”. We may take these actions as part of a transaction involving outside third parties or as part of an internal corporate reorganization.
result in:

. a lower credit rating being assigned to the debt securities; or

. additional amounts becoming payable in respect of U.K. withholding tax, and the debt securities thus being subject to redempti
on page 27 under “—Optional Tax Redemption”.

We have no obligation under the indenture to seek to avoid these results, or any other legal or financial effects that are disadvantageol
consolidation or sale or lease of assets that is permitted under the indenture. However, we may not take any of these actions unless all the fol

. Where BP Capital U.K. or BP, as applicable, merges out of existence or sells or leases substantially all of its assets, the other
the debt securities or the guarantees. Such other entity must be organized under the laws of such BP entity’s jurisdiction or a pc

. The merger, sale or lease of assets or other transaction must not cause a default on the debt securities, and we must not already
no-default test, a default would include an event of default that has occurred and not been cured, as described below on page ~
—Events of Default—What is An Event of Default?” A default for this purpose would also include any event that would be an
giving us default notice or our default having to exist for a specific period of time were disregarded.
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It is possible that the merger, sale or lease of assets or other transaction would cause some of our property to become subject to a mol
legal mechanism giving lenders preferential rights in that property over other lenders or over our general creditors if we fail to pay them bac

It is possible that the U.S. Internal Revenue Service may deem a merger or other similar transaction to cause an exchange for U.S. fed
securities for new securities by the holders of the debt securities. This could result in the recognition of taxable gain or loss for U.S. federal
other adverse tax consequences.

Modification and Waiver
There are three types of changes we can make to the indenture and the debt securities.

Changes Requiring Your Approval
First, there are changes that cannot be made to your debt securities without your specific approval. We must obtain your specified apy

. change the stated maturity of the principal or interest on a debt security;

. reduce any amounts due on a debt security;

. reduce the amount of principal payable upon acceleration of the maturity of a debt security following a default;

. change the place or currency of payment on a debt security;

. impair your right to sue for payment;

. reduce the percentage of holders of debt securities whose consent is needed to modify or amend the indenture;

. reduce the percentage of holders of debt securities whose consent is needed to waive compliance with various provisions of t
defaults;

. modify any other aspect of the provisions dealing with modification and waiver of the indenture; and

. change the obligations of BP to pay any principal, premium or interest under the guarantees. (Section 902)

Changes Requiring a Majority Vote

The second type of change to the indenture and the debt securities is the kind that requires a vote in favor by holders of debt securitie:
amount of the particular series affected. Most changes fall into this category, except for clarifying changes and other changes that would not a
securities in any material respect. The same vote would be required for us to obtain a waiver of all or part of the covenants described in this
However, we cannot obtain a waiver of a payment default or any other aspect of the indenture or the debt securities listed in the first categor
Requiring Your Approval” unless we obtain your individual consent to the waiver. (Section 513)

Changes Not Requiring Approval

The third type of change does not require any vote by holders of debt securities. This type is limited to clarifications and other change
holders of the debt securities in any material respect. (Section 901)
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Further Details Concerning Voting
When taking a vote, we will use the following rules to decide how much principal amount to attribute to a security:

. For original issue discount securities, we will use the principal amount that would be due and payable on the voting date if the
accelerated to that date because of a default.

. For debt securities whose principal amount is not known (for example, because it is based on an index), we will use a special
prospectus supplement.

. For debt securities denominated in one or more foreign currencies or currency units, we will use the U.S. dollar equivalent as

. Debt securities will not be considered outstanding, and therefore not eligible to vote, if we have deposited or set aside in trust

redemption. Debt securities will also not be eligible to vote if they have been fully defeased as described below on page 27 u
(Section 101)

. We will generally be entitled to set any day as a record date for the purpose of determining the holders of outstanding debt sec
other action under the indenture. If we set a record date for a vote or other action to be taken by holders of a particular series,
by persons who are holders of outstanding debt securities of that series on the record date and must be taken within 90 days fo
period that we may specify (or as the trustee may specify, if it set the record date). We may shorten or lengthen (but not beyonc
time. (Sections 501, 502, 512, 513 and 902)

We urge street name and other indirect holders to consult their banks or brokers for information on how approval may be grar
the indenture or the debt securities or request a waiver.

Redemption and Repayment

Unless otherwise indicated in the prospectus supplement, your debt security will not be entitled to the benefit of any sinking fund—th:
regular basis into any separate custodial account to repay your debt securities. In addition, we will not be entitled to redeem your debt secur
prospectus supplement specifies a redemption commencement date. You will not be entitled to require us to buy your debt security from you,
related prospectus supplement specifies one or more repayment dates.

If the prospectus supplement specifies a redemption commencement date or a repayment date, it will also specify one or more redemy
may be expressed as a percentage of the principal amount of your debt security or by reference to one or more formulae used to determine th
specify one or more redemption periods during which the redemption prices relating to a redemption of debt securities during those periods

If the prospectus supplement specifies a redemption commencement date, we may redeem your debt security at our option at any time
debt security, we will do so at the specified redemption price, together with interest accrued to the redemption date. If different prices are sp
periods, the price we pay will be the price that applies to the redemption period during which your debt security is redeemed.

If the prospectus supplement specifies a repayment date, your debt security will be repayable by us at your option on the specified rey
repayment price(s), together with interest accrued to the repayment date.
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In the event that we exercise an option to redeem any debt security, we will give written notice of the principal amount of the debt sec
least 45 days before the applicable redemption date and to the holder not less than 30 days nor more than 60 days before the applicable rede
the manner described above on page 23 under “Additional Mechanics—Notices”.

If a debt security represented by a global security is subject to repayment at the holder’s option, the depositary or its nominee, as the |
exercise the right to repayment. Any indirect holders who own beneficial interests in the global security and wish to exercise a repayment rig
instructions to their banks or brokers through which they hold their interests, requesting that they notify the depositary to exercise the repaym
have different deadlines for accepting instructions from their customers; we urge you to take care to act promptly enough to ensure that your r
before the applicable deadline for exercise.

We urge street name and other indirect holders to contact their banks or brokers for information about how to exercise a repa

We or our affiliates may purchase debt securities from investors who are willing to sell from time to time, either in the open market a
transactions at negotiated prices. Debt securities that we or they purchase may, in our discretion, be held, resold or canceled.

Payment of Additional Amounts

The government of any jurisdiction where BP or BP Capital U.K. is incorporated may require BP or BP Capital U.K. to withhold or «
principal or interest on a debt security or any amounts to be paid under the guarantees for or on account of taxes or any other governmental cl
withholding or deduction of this type, BP or BP Capital U.K., as the case may be, may be required to pay you an additional amount so that th
amount specified in the debt security to which you are entitled. However, in order for you to be entitled to receive the additional amount, yot
that requires the withholding or deduction.

BP or BP Capital U.K., as the case may be, will not have to pay additional amounts under any of the following circumstances:

. The U.S. government or any political subdivision of the U.S. government is the entity that is imposing the tax or governmental «
. The tax or governmental charge is imposed due to the presentation of a debt security, if presentation is required, for payment o
security became due or after the payment was provided for.
. The tax or governmental charge is on account of an estate, inheritance, gift, sale, transfer, personal property or similar tax or o
. The tax or governmental charge is for a tax or governmental charge that is payable in a manner that does not involve withholdil
. The tax or governmental charge is imposed or withheld because the holder or beneficial owner failed:
. to provide information about the nationality, residence or identity of the holder or beneficial owner, or
. to make a declaration or satisfy any information requirements,

that the statutes, treaties, regulations or administrative practices of the taxing jurisdiction require as a precondition to
or governmental charge.

. The withholding or deduction is imposed pursuant to the European Union Directive approved on June 3, 2003, regarding taxat
among member states of the European Union with respect to, interest income, or any law implementing such directive.
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. The withholding or deduction is imposed on a holder or beneficial owner who could have avoided such withholding or deduc
another paying agent.

. The holder is a fiduciary or partnership or an entity that is not the sole beneficial owner of the payment of the principal of, or ¢
laws of the jurisdiction require the payment to be included in the income of a beneficiary or settlor for tax purposes with respe
such partnership or a beneficial owner who would not have been entitled to such additional amounts had it been the holder of

These provisions will also apply to any taxes or governmental charges imposed by any jurisdiction in which a successor to BP is org
relating to the debt securities may describe additional circumstances in which BP would not be required to pay additional amounts. (Section

Optional Tax Redemption

We may also have the option to redeem the debt securities of a given series if, as a result of any change in United Kingdom tax treatmmy
required to pay additional amounts as described in the previous subsection under “—Payment of Additional Amounts”. This option applies c
Kingdom tax treatment that occur on or after the date specified in the prospectus supplement for the applicable series of debt securities. The
securities, other than original issue discount debt securities, will be equal to the principal amount of the debt securities being redeemed plus
for original issue discount debt securities will be specified in the prospectus supplement for such securities. (Section 1108)

Event Risk Provisions

The debt securities do not contain event risk provisions designed to require BP or BP Capital U.K. to redeem or repurchase the debt
other actions in response to highly leveraged transactions, changes in credit ratings or similar occurrences.

Defeasance and Discharge

The following discussion of full defeasance and discharge will be applicable to your series of debt securities only if we choose to ha
so choose, we will state that in the prospectus supplement. (Section 403)

We can legally release ourselves from any payment or other obligations on the debt securities, except for various obligations describe
actions, put in place the following arrangements for you to be repaid:

. We must deposit in trust for your benefit and the benefit of all other direct holders of the debt securities a combination of mone
government agency notes or bonds that will generate enough cash to make interest, principal and any other payments on the del
In addition, on the date of such deposit, we must not be in default. For purposes of this no-default test, a default would include
and not been cured, as described below under “Default and Related Matters—Events of Default—What is An Event of Defaul
also include any event that would be an event of default if the requirements for giving us default notice or our default having to
were disregarded.

. We must deliver to the trustee a legal opinion of our counsel confirming that under current U.S. federal income tax law we may
causing you to be taxed on the debt securities any differently than if we did not make the deposit and just repaid the debt securi
securities being discharged, we must deliver along with this opinion a private letter ruling from U.S. Internal Revenue Service
pertaining to a comparable form of transaction to that effect published by the U.S. Internal Revenue Service to the same effect.
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. If the debt securities are listed on the New York Stock Exchange, we must deliver to the trustee a legal opinion of our counsel
and discharge will not cause the debt securities to be delisted.

However, even if we take these actions, a number of our obligations relating to the debt securities will remain. These include the foll

. to register the transfer and exchange of debt securities;

. to replace mutilated, destroyed, lost or stolen debt securities;
. to maintain paying agencies; and

. to hold money for payment in trust.

Default and Related Matters
Ranking

The debt securities are not secured by any of our property or assets. Accordingly, your ownership of debt securities means you are on
securities are not subordinated to any of our other debt obligations and therefore they rank equally with all our other unsecured and unsubord
Events of Default

You will have special rights if an event of default occurs and is not cured, as described later in this subsection.

What Is an Event of Default? The term “event of default” means, with respect to a debt security, any of the following:
. We do not pay the principal or any premium on the debt security at maturity.

. We do not pay interest on the debt security within 30 days of its due date.

. We do not deposit any sinking fund payment for the debt security on its due date.

. We remain in breach of a covenant or any other term of the applicable indenture for 90 days after we receive a notice of defau
must be sent by either the trustee or holders of 25% of the principal amount of debt securities of the affected series.

» W file for bankruptcy or certain other events in bankruptcy, insolvency or reorganization occur.

» Any other event of default described in the prospectus supplement occurs. (Section 501)

Remedies If an Event of Default Occurs. If an event of default has occurred and has not been cured, the trustee or the holders of 25¢
securities of the affected series may declare the entire principal amount of all the debt securities of that series to be due and immediately pay
acceleration of maturity. A declaration of acceleration of maturity may be canceled by the holders of at least a majority in principal amount c
series if:

» all amounts due (as interest, principal and otherwise) are paid or deposited with the trustee; and

» all events of default, other than the non-payment of the principal of the debt securities which have become due solely by such decl
cured or waived. (Section 502)

Except in cases of default, where the trustee has some special duties, the trustee is not required to take any action under the indenture
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provided, the holders of a majority in principal amount of the outstanding debt securities of the relevant series may direct the time, method ar
other formal legal action seeking any remedy available to the trustee. These majority holders may also direct the trustee in performing any otl
512)

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or pro
securities, the following must occur:

. You must give the trustee written notice that an event of default has occurred and remains uncured.

. The holders of 25% in principal amount of all outstanding debt securities of the relevant series must make a written request the
default, and must offer reasonable indemnity to the trustee against the cost and other liabilities of taking that action.

. The trustee must have not taken action for 60 days after receipt of the above notice, request and offer of indemnity. (Section 50
We urge street name and other indirect holders to consult their banks or brokers for information on how to give notice or dire
trustee and to make or cancel a declaration of acceleration.

We will furnish to the trustee every year a written statement of certain of our officers certifying that, to their knowledge, we are in cor
debt securities, or else specifying any default. (Section 1008)

Regarding the Trustee
BP and several of its subsidiaries maintain banking relations with the trustee group of companies in the ordinary course of their busin

The Bank of New York Mellon Trust Company, N.A. acts as trustee under other indentures under which BP acts as guarantor.

If an event of default occurs, or an event occurs that would be an event of default if the requirements for giving us default notice or ou
period of time were disregarded, the trustee may in certain circumstances prescribed by the Trust Indenture Act of 1939 be considered to hay
the debt securities or the applicable indenture. In that case, the trustee may be required to resign as trustee under the applicable indenture anc
successor trustee.
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CLEARANCE AND SETTLEMENT

Securities we issue may be held through one or more international and domestic clearing systems. The principal clearing systems we
operated by The Depository Trust Company (“DTC”) in the United States, Clearstream Banking, société anonyme, in Luxembourg (“Clearstr
Bank S.A./N.V. in Brussels, Belgium (“Euroclear™). These systems have established electronic securities and payment transfer, processing,
themselves and others, either directly or through custodians and depositaries. These links allow securities to be issued, held and transferred
physical transfer of certificates.

Special procedures to facilitate clearance and settlement have been established among these clearing systems to trade securities acros
Where payments for securities we issue in global form will be made in U.S. dollars, these procedures can be used for cross-market transfers
settled on a delivery against payment basis.

Cross-market transfers of securities that are not in global form may be cleared and settled in accordance with other procedures that m
systems for these securities. Investors in securities that are issued outside of the United States, its territories and possessions must initially h
Clearstream, Luxembourg or the clearance system that is described in the applicable prospectus supplement.

The policies of DTC, Clearstream, Luxembourg and Euroclear will govern payments, transfers, exchange and other matters relating tc
held by them. This is also true for any other clearance system that may be named in a prospectus supplement.

Neither we nor the trustee have any responsibility for any aspect of the actions of DTC, Clearstream, Luxembourg or Euroclear or any
Neither we nor the trustee have any responsibility for any aspect of the records kept by DTC, Clearstream, Luxembourg or Euroclear or any
Neither we nor the trustee supervise these systems in any way. This is also true for any other clearing system indicated in a prospectus suppl

DTC, Clearstream, Luxembourg and Euroclear and their participants perform these clearance and settlement functions under agreemel
with their customers. You should be aware that they are not obligated to perform these procedures and may modify them or discontinue them

The description of the clearing systems in this section reflects our understanding of the rules and procedures of DTC, Clearstream, Lu
currently in effect. Those systems could change their rules and procedures at any time.

The Clearing Systems

DTC

DTC has advised us as follows:

. DTC is:
. a limited purpose trust company organized under the laws of the State of New York;
. a “banking organization” within the meaning of the New York Banking Law;
. a member of the Federal Reserve System;
. a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and

29



Prospectus Supplement http://www.sec.gov/Archives/edgar/data/31

Table of Contents

. a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.

. DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities transactions |
book-entry changes to accounts of its participants. This eliminates the need for physical movement of certificates.

. Participants in DTC include securities brokers and dealers, banks, trust companies and clearing corporations and may include
partially owned by some of these participants or their representatives.

. Indirect access to the DTC system is also available to banks, brokers, dealers and trust companies that have relationships witt

. The rules applicable to DTC and DTC participants are on file with the SEC.

Clearstream, Luxembourg
Clearstream, Luxembourg has advised us as follows:

. Clearstream, Luxembourg is a duly licensed bank organized as a société anonyme incorporated under the laws of Luxembourg
Luxembourg Commission for the Supervision of the Financial Sector (Commission de Surveillance du Secteur Financier).

. Clearstream, Luxembourg holds securities for its customers and facilitates the clearance and settlement of securities transactio
electronic book-entry changes to the accounts of its customers. This eliminates the need for physical movement of certificates.

. Clearstream, Luxembourg provides other services to its participants, including safekeeping, administration, clearance and sett
securities and lending and borrowing of securities. It interfaces with the domestic markets in over 30 countries through establi
relationships.

. Clearstream, Luxembourg’s customers include worldwide securities brokers and dealers, banks, trust companies and clearing
professional financial intermediaries. Its U.S. customers are limited to securities brokers and dealers and banks.

. Indirect access to the Clearstream, Luxembourg system is also available to others that clear through Clearstream, Luxembourg
relationships with its customers, such as banks, brokers, dealers and trust companies.

Euroclear
Euroclear has advised us as follows:

. Euroclear is incorporated under the laws of Belgium as a bank and is subject to regulation by the Belgian Financial Services ¢
Services et Marchés Financiers) and the National Bank of Belgium (Banque Nationale de Belgique).

. Euroclear holds securities for its customers and facilitates the clearance and settlement of securities transactions among them.
electronic book-entry delivery against payment, thereby eliminating the need for physical movement of certificates.

. Euroclear provides other services to its customers, including credit custody, lending and borrowing of securities and tri-party
with the domestic markets of several other countries.

. Euroclear customers include banks, including central banks, securities brokers and dealers, trust companies and clearing corp
professional financial intermediaries.

30

57 of 84



Prospectus Supplement http://www.sec.gov/Archives/edgar/data/31

58 of 84

Table of Contents

. Indirect access to the Euroclear systemis also available to others that clear through Euroclear customers or that have relations

. All securities in Euroclear are held on a fungible basis. This means that specific certificates are not matched to specific securi

Other Clearing Systems

We may choose any other clearing system for a particular series of securities. The clearance and settlement procedures for the clearir
in the applicable prospectus supplement.

Primary Distribution

The distribution of the securities will be cleared through one or more of the clearing systems that we have described above or any otf
the applicable prospectus supplement. Payment for securities will be made on a delivery versus payment or free delivery basis. These paym
described in the applicable prospectus supplement.

Clearance and settlement procedures may vary from one series of securities to another according to the currency that is chosen for the
Customary clearance and settlement procedures are described below.

We will submit applications to the relevant system or systems for the securities to be accepted for clearance. The clearance numbers |
system will be specified in the prospectus supplement.

Clearance and Settlement Procedures—DTC
DTC participants that hold securities through DTC on behalf of investors will follow the settlement practices applicable to United St:
DTC’s Same-Day Funds Settlement System, or such other procedures as are applicable for other securities.

Securities will be credited to the securities custody accounts of these DTC participants against payment in same-day funds, for payme
date. For payments in a currency other than U.S. dollars, securities will be credited free of payment on the settlement date.

Clearance and Settlement Procedures—Euroclear and Clearstream, Luxembourg
We understand that investors that hold their securities through Euroclear or Clearstream, Luxembourg accounts will follow the settlen
conventional Eurobonds in registered form for debt securities, or such other procedures as are applicable for other securities.

Securities will be credited to the securities custody accounts of Euroclear and Clearstream, Luxembourg participants on the business
value on the settlement date. They will be credited either free of payment or against payment for value on the settlement date.

Secondary Market Trading
Trading between DTC Participants

Secondary market trading between DTC participants will occur in the ordinary way in accordance with DTC’s rules. Secondary mark
procedures applicable to United States corporate debt obligations in DTC’s Same-Day Funds Settlement System for debt securities, or such ¢
other securities.
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If payment is made in U.S. dollars, settlement will be in same-day funds. If payment is made in a currency other than U.S. dollars, sett
payment is made other than in U.S. dollars, separate payment arrangements outside of the DTC system must be made between the DTC partic

Trading between Euroclear and/or Clearstream, Luxembourg Participants

We understand that secondary market trading between Euroclear and/or Clearstream, Luxembourg participants will occur in the ordin
and operating procedures of Euroclear and Clearstream, Luxembourg. Secondary market trading will be settled using procedures applicable
registered form for debt securities, or such other procedures as are applicable for other securities.

Trading between a DTC Seller and a Euroclear or Clearstream, Luxembourg Purchaser

A purchaser of securities that are held in the account of a DTC participant must send instructions to Euroclear or Clearstream, Luxem
settlement. The instructions will provide for the transfer of the securities from the selling DTC participant’s account to the account of the pur
Luxembourg participant. Euroclear or Clearstream, Luxembourg, as the case may be, will then instruct the common depositary for Euroclear
receive the securities either against payment or free of payment.

The interests in the securities will be credited to the respective clearing system. The clearing system will then credit the account of th
procedures. Credit for the securities will appear on the next day, European time. Cash debit will be back-valued to, and the interest on the se
date, which would be the preceding day, when settlement occurs in New York. If the trade fails and settlement is not completed on the intend
Luxembourg cash debit will be valued as of the actual settlement date instead.

Euroclear participants or Clearstream, Luxembourg participants will need the funds necessary to process same-day funds settlement.
to preposition funds for settlement, either from cash or from existing lines of credit, as for any settlement occurring within Euroclear or Clea
approach, participants may take on credit exposure to Euroclear or Clearstream, Luxembourg until the securities are credited to their accoun

As an alternative, if Euroclear or Clearstream, Luxembourg has extended a line of credit to them, participants can choose not to prepc
that credit line to be drawn upon to finance settlement. Under this procedure, Euroclear participants or Clearstream, Luxembourg participant:
overdraft charges for one business day (assuming they cleared the overdraft as soon as the securities were credited to their accounts). Howe
accrue from the value date. Therefore, in many cases, the investment income on securities that is earned during that one business day period
amount of the overdraft charges. This result will, however, depend on each participant’s particular cost of funds.

Because the settlement will take place during New York business hours, DTC participants will use their usual procedures to deliver ¢
Euroclear participants or Clearstream, Luxembourg participants. The sale proceeds will be available to the DTC seller on the settlement dat
cross-market transaction will settle no differently than a trade between two DTC participants.
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Special Timing Considerations

You should be aware that investors will only be able to make and receive deliveries, payments and other communications involving t
Luxembourg and Euroclear on days when those systems are open for business. Those systems may not be open for business on days when bal
open for business in the United States.

In addition, because of time-zone differences, there may be problems with completing transactions involving Clearstream, Luxembour
day as in the United States. U.S. investors who wish to transfer their interests in the securities, or to receive or make a payment or delivery o
may find that the transactions will not be performed until the next business day in Luxembourg or Brussels, depending on whether Clearstreal
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TAX CONSIDERATIONS

United States Taxation

This section describes the material United States federal income tax consequences of owning the debt securities described in this pro:
acquire debt securities in the offering or offerings contemplated by this prospectus and you hold your debt securities as capital assets for tax
Sullivan & Cromwell LLP, our U.S. counsel. This section does not apply to you if you are a member of a class of holders subject to special r

. a dealer in securities or currencies,

. a trader in securities that elects to use a mark-to-market method of accounting for your securities holdings,
. a bank,

. a life insurance company;,

. a tax-exempt organization,

. a person that owns debt securities that are a hedge or that are hedged against interest rate or currency risks,
. a person that owns debt securities as part of a straddle or conversion transaction for tax purposes,

. a person that purchases or sells debt securities as part of a wash sale for tax purposes, or

. a United States holder (as defined below) whose functional currency for tax purposes is not the U.S. dollar.

This section deals only with debt securities that are due to mature 30 years or less from the date on which they are issued. The United States
owning debt securities that are due to mature more than 30 years from their date of issue will be discussed in an applicable prospectus suppl
Internal Revenue Code of 1986, as amended (the “Code”), its legislative history, existing and proposed regulations under the Code, publishe
currently in effect. These laws are subject to change, possibly on a retroactive basis.

If a partnership holds the debt securities, the United States federal income tax treatment of a partner will generally depend on the statt
the partnership. A partner in a partnership holding the debt securities should consult its tax advisor with regard to the United States federal it
the debt securities.

Please consult your own tax advisor concerning the consequences of owning these debt securities in your particular circumsta
any other taxing jurisdiction.

United States Holders
This subsection describes the tax consequences to a United States holder. You are a United States holder if you are a beneficial ownel

. a citizen or resident of the United States,

. a domestic corporation,

. an estate whose income is subject to United States federal income tax regardless of its source, or

. atrust if a United States court can exercise primary supervision over the trust’s administration and one or more United States |

substantial decisions of the trust.
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Payments of Interest

Except as described below in the case of interest on a discount debt security that is not qualified stated interest, each as defined belo
Issue Discount—General”, you will be taxed on any interest on your debt security, whether payable in U.S. dollars or a foreign currency, inc
of currencies other than U.S. dollars, as ordinary income at the time you receive the interest or when it accrues, depending on your method of

Interest paid on, and original issue discount (as described below on pages 36-42 under “Original Issue Discount™), if any, accrued wi
any additional amounts paid with respect to withholding tax on the debt securities, including withholding tax on payments of such additional
sources outside the United States, and will, depending on your circumstances, be either “passive” or “general” income for purposes of comp
to a United States holder.

Cash Basis Taxpayers. If you are a taxpayer that uses the cash receipts and disbursements method of accounting for tax purposes and
denominated in, or determined by reference to, a foreign currency, you must recognize income equal to the U.S. dollar value of the interest pa
effect on the date of receipt, regardless of whether you actually convert the payment into U.S. dollars.

Accrual Basis Taxpayers. If you are a taxpayer that uses an accrual method of accounting for tax purposes, you may determine the arr
respect to an interest payment denominated in, or determined by reference to, a foreign currency by using one of two methods. Under the first
of income accrued based on the average exchange rate in effect during the interest accrual period or, with respect to an accrual period that sp
period within the taxable year.

If you elect the second method, you would determine the amount of income accrued on the basis of the exchange rate in effect on the Ie
case of an accrual period that spans two taxable years, the exchange rate in effect on the last day of the part of the period within the taxable y
method, if you receive a payment of interest within five business days of the last day of your accrual period or taxable year, you may instead
dollars at the exchange rate in effect on the day that you actually receive the interest payment. If you elect the second method it will apply to ¢
beginning of the first taxable year to which the election applies and to all debt instruments that you subsequently acquire. You may not revoke
Internal Revenue Service.

When you actually receive an interest payment, including a payment attributable to accrued but unpaid interest upon the sale or retiren
in, or determined by reference to, a foreign currency for which you accrued an amount of income, you will recognize ordinary income or 10s¢
between the exchange rate that you used to accrue interest income and the exchange rate in effect on the date of receipt, regardless of whether
U.S. dollars.

Original Issue Discount

General. If you own a debt security, other than a short-term debt security with a term of one year or less, it will be treated as a discot
issue discount if the amount by which the debt security’s stated redemption price at maturity exceeds its issue price is more than a de minimi
issue price will be the first price at which a substantial amount of debt securities included in the issue of which the debt security is a part is
brokers, or similar persons or organizations acting in the capacity of underwriters, placement agents, or wholesalers. A debt security’s statec
total of all payments provided by the debt security that are
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not payments of qualified stated interest. Generally, an interest payment on a debt security is qualified stated interest if it is one of a series of
security that are unconditionally payable at least annually at a single fixed rate, with certain exceptions for lower rates paid during some per
principal amount of the debt security. There are special rules for variable rate debt securities that are discussed on pages 39-41 under “—\Va

In general, your debt security is not a discount debt security if the amount by which its stated redemption price at maturity exceeds its
amount of 1/4 of 1 percent of its stated redemption price at maturity multiplied by the number of complete years to its maturity. Your debt sec
issue discount if the amount of the excess is less than the de minimis amount. If your debt security has de minimis original issue discount, yoL
income as stated principal payments are made on the debt security, unless you make the election described below on page 39 under “—Elect
Issue Discount”. You can determine the includible amount with respect to each such payment by multiplying the total amount of your debt sec
discount by a fraction equal to:

. the amount of the principal payment made; divided by:

. the stated principal amount of the debt security.

Generally, if your discount debt security matures more than one year from its date of issue, you must include original issue discount,
cash attributable to that income. The amount of OID that you must include in income is calculated using a constant-yield method, and generall
amounts of OID in income over the life of your debt security. More specifically, you can calculate the amount of OID that you must include in
OID with respect to your discount debt security for each day during the taxable year or portion of the taxable year that you hold your discoun
daily portion by allocating to each day in any accrual period a pro rata portion of the OID allocable to that accrual period. You may select ar
respect to your discount debt security and you may vary the length of each accrual period over the term of your discount debt security. Howe'
than one year, and each scheduled payment of interest or principal on the discount debt security must occur on either the first or final day of

You can determine the amount of OID allocable to an accrual period by:
. multiplying your discount debt security’s adjusted issue price at the beginning of the accrual period by your debt security’s yie

. subtracting from this figure the sum of the payments of qualified stated interest on your debt security allocable to the accrual pe

You must determine the discount debt security’s yield to maturity on the basis of compounding at the close of each accrual period and adjustil
period. Further, you determine your discount debt security’s adjusted issue price at the beginning of any accrual period by:

. adding your discount debt security’s issue price and any accrued OID for each prior accrual period, and then

. subtracting any payments previously made on your discount debt security that were not qualified stated interest payments.

If an interval between payments of qualified stated interest on your discount debt security contains more than one accrual period, then
OID allocable to an accrual period, you must allocate the amount of qualified stated interest payable at the end of the interval, including any |
on the first day of the accrual period immediately following the interval, pro rata to each
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accrual period in the interval based on their relative lengths. In addition, you must increase the adjusted issue price at the beginning of each
amount of any qualified stated interest that has accrued prior to the first day of the accrual period but that is not payable until the end of the ir
OID allocable to an initial short accrual period by using any reasonable method if all other accrual periods, other than a final short accrual p

The amount of OID allocable to the final accrual period is equal to the difference between:
. the amount payable at the maturity of your debt security, other than any payment of qualified stated interest, and

. your debt security’s adjusted issue price as of the beginning of the final accrual period.

Acquisition Premium. If you purchase your debt security for an amount that is less than or equal to the sum of all amounts, other than
your debt security after the purchase date but is greater than the amount of your debt security’s adjusted issue price, as determined above on |
excess is acquisition premium. If you do not make the election described below on page 39 under “—Election to Treat All Interest as Origin
reduce the daily portions of OID by a fraction equal to:

. the excess of your adjusted basis in the debt security immediately after purchase over the adjusted issue price of the debt secur
. the excess of the sum of all amounts payable, other than qualified stated interest, on the debt security after the purchase date ov
price.

Pre-Issuance Accrued Interest. An election may be made to decrease the issue price of your debt security by the amount of pre-issu

. a portion of the initial purchase price of your debt security is attributable to pre-issuance accrued interest,
. the first stated interest payment on your debt security is to be made within one year of your debt security’s issue date, and
. the payment will equal or exceed the amount of pre-issuance accrued interest.

If this election is made, a portion of the first stated interest payment will be treated as a return of the excluded pre-issuance accrued it
your debt security.

Debt Securities Subject to Contingencies Including Optional Redemption. Your debt security is subject to a contingency if it prov
schedule or schedules applicable upon the occurrence of a contingency or contingencies, other than a remote or incidental contingency, whett
payments of interest or of principal. In such a case, you must determine the yield and maturity of your debt security by assuming that the payrr
payment schedule most likely to occur if:

. the timing and amounts of the payments that comprise each payment schedule are known as of the issue date, and

. one of such schedules is significantly more likely than not to occur.

If there is no single payment schedule that is significantly more likely than not to occur, other than because of a mandatory sinking fund, you n
security in accordance with the general rules that govern contingent payment obligations. These rules will be discussed in the applicable pro
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Notwithstanding the general rules for determining yield and maturity, if your debt security is subject to contingencies, and either you c
options that, if exercised, would require payments to be made on the debt security under an alternative payment schedule or schedules, then:

. in the case of an option or options that we may exercise, we will be deemed to exercise or not exercise an option or combinati
minimizes the yield on your debt security, and

. in the case of an option or options that you may exercise, you will be deemed to exercise or not exercise an option or combina
maximizes the yield on your debt security.

If both you and we hold options described in the preceding sentence, those rules will apply to each option in the order in which they may be
on your debt security for the purposes of those calculations by using any date on which your debt security may be redeemed or repurchased a
payable on the date that you chose in accordance with the terms of your debt security as the principal amount payable at maturity.

If a contingency, including the exercise of an option, actually occurs or does not occur contrary to an assumption made according to th
that a portion of your debt security is repaid as a result of this change in circumstances and solely to determine the amount and accrual of OIL
maturity of your debt security by treating your debt security as having been retired and reissued on the date of the change in circumstances fol
security’s adjusted issue price on that date.

Election to Treat All Interest as Original Issue Discount. You may elect to include in gross income all interest that accrues on your
method described above under “—General”, with the modifications described below. For purposes of this election, interest will include sta
issue discount, market discount, de minimis market discount and unstated interest, as adjusted by any amortizable bond premium, described &
Purchased at a Premium,” or acquisition premium.

If you make this election for your debt security, then, when you apply the constant-yield method:

. the issue price of your debt security will equal your cost,
. the issue date of your debt security will be the date you acquired it, and
. no payments on your debt security will be treated as payments of qualified stated interest.

Generally, this election will apply only to the debt security for which you make it; however, if the debt security has amortizable bond
made an election to apply amortizable bond premium against interest for all debt instruments with amortizable bond premium, other than deb
excludible from gross income, that you hold as of the beginning of the taxable year to which the election applies or any taxable year thereafte
election for a market discount debt security, you will be treated as having made the election discussed below on page 42 under “—Market D
income currently over the life of all debt instruments that you acquire on or after the first day of the first taxable year to which the election af
to apply the constant-yield method to all interest on a debt security or the deemed elections with respect to amortizable bond premium or mal
consent of the Internal Revenue Service.

Variable Rate Debt Securities. Your debt security will be a variable rate debt security if:

. your debt security’s issue price does not exceed the total noncontingent principal payments by more than the lesser of:
. .015 multiplied by the product of the total noncontingent principal payments and the number of complete years to matt
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. 15 percent of the total noncontingent principal payments; and
. your debt security provides for stated interest, compounded or paid at least annually, only at:
. one or more qualified floating rates,
. a single fixed rate and one or more qualified floating rates,
. a single objective rate, or
. a single fixed rate and a single objective rate that is a qualified inverse floating rate.

Your debt security will have a variable rate that is a qualified floating rate if:

. variations in the value of the rate can reasonably be expected to measure contemporaneous variations in the cost of newly borr
your debt security is denominated; or

. the rate is equal to such a rate multiplied by either:
. a fixed multiple that is greater than 0.65 but not more than 1.35 or
. a fixed multiple greater than 0.65 but not more than 1.35, increased or decreased by a fixed rate; and

. the value of the rate on any date during the term of your debt security is set no earlier than three months prior to the first day or

later than one year following that first day.

If your debt security provides for two or more qualified floating rates that are within 0.25 percentage points of each other on the issue
have approximately the same values throughout the term of the debt security, the qualified floating rates together constitute a single qualified

Your debt security will not have a qualified floating rate, however, if the rate is subject to certain restrictions (including caps, floors,
restrictions) unless such restrictions are fixed throughout the term of the debt security or are not reasonably expected to significantly affect th

Your debt security will have a variable rate that is a single objective rate if:
. the rate is not a qualified floating rate,

. the rate is determined using a single, fixed formula that is based on objective financial or economic information that is not witt
circumstances of the issuer or a related party, and

. the value of the rate on any date during the term of your debt security is set no earlier than three months prior to the first day or
later than one year following that first day.

Your debt security will not have a variable rate that is an objective rate, however, if it is reasonably expected that the average value c
debt security’s term will be either significantly less than or significantly greater than the average value of the rate during the final half of you

An objective rate as described above is a qualified inverse floating rate if:
. the rate is equal to a fixed rate minus a qualified floating rate and

. the variations in the rate can reasonably be expected to inversely reflect contemporaneous variations in the cost of newly borr
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Your debt security will also have a single qualified floating rate or an objective rate if interest on your debt security is stated at a fixe
or less followed by either a qualified floating rate or an objective rate for a subsequent period, and either:

. the fixed rate and the qualified floating rate or objective rate have values on the issue date of the debt security that do not diffe
or
. the value of the qualified floating rate or objective rate is intended to approximate the fixed rate.

In general, if your variable rate debt security provides for stated interest at a single qualified floating rate or objective rate, or one of
an initial period, all stated interest on your debt security is qualified stated interest. In this case, the amount of OID, if any, is determined by (
rate or qualified inverse floating rate, the value as of the issue date of the qualified floating rate or qualified inverse floating rate, or, for any
reflects the yield reasonably expected for your debt security.

If your variable rate debt security does not provide for stated interest at a single qualified floating rate or a single objective rate and ¢
payable at a fixed rate other than a single fixed rate for an initial period, you generally must determine the interest and OID accruals on your

. determining a fixed rate substitute for each variable rate provided under your variable rate debt security,

. constructing the equivalent fixed rate debt instrument, using the fixed rate substitute described above,

. determining the amount of qualified stated interest and OID with respect to the equivalent fixed rate debt instrument, and
. adjusting for actual variable rates during the applicable accrual period.

When you determine the fixed rate substitute for each variable rate provided under the variable rate debt security, you generally will use the
issue date or, for an objective rate that is not a qualified inverse floating rate, a rate that reflects the reasonably expected yield on your debt

If your variable rate debt security provides for stated interest either at one or more qualified floating rates or at a qualified inverse flc
interest at a single fixed rate other than at a single fixed rate for an initial period, you generally must determine interest and OID accruals by
previous paragraph. However, your variable rate debt security will be treated, for purposes of the first three steps of the determination, as if
qualified floating rate or a qualified inverse floating rate, rather than the fixed rate. The qualified floating rate or qualified inverse floating re
such that the fair market value of your variable rate debt security as of the issue date approximates the fair market value of an otherwise iden
the qualified floating rate, or qualified inverse floating rate, rather than the fixed rate.

Short-Term Debt Securities. In general, if you are an individual or other cash basis United States holder of a short-term debt security
as specially defined below for the purposes of this paragraph, for United States federal income tax purposes unless you elect to do so (althot
required to include any stated interest in income as you receive it). If you are an accrual basis taxpayer, a taxpayer in a special class, includi
investment company, common trust fund, or a certain type of pass-through entity, or a cash basis taxpayer who so elects, you will be required
securities on either a straight-line basis or under the constant-yield method, based on daily compounding. If you are not required and do not
currently, any gain you realize on the sale or retirement of your short-term debt security will be ordinary income to the extent of the accrued (
straight-line basis unless you make an election to accrue the OID under the constant-yield method, through the date of sale or retirement. How

40



Prospectus Supplement http://www.sec.gov/Archives/edgar/data/31

70 of 84

Table of Contents

not elect to accrue OID on your short-term debt securities, you will be required to defer deductions for interest on borrowings allocable to y
amount not exceeding the deferred income until the deferred income is realized.

When you determine the amount of OID subject to these rules, you must include all interest payments on your short-term debt security,
short-term debt security’s stated redemption price at maturity.

Foreign Currency Discount Debt Securities. If your discount debt security is denominated in, or determined by reference to, a forei
for any accrual period on your discount debt security in the foreign currency and then translate the amount of OID into U.S. dollars in the sarr
an accrual basis United States holder, as described on page 36 under “—United States Holders—Payments of Interest”. You may recognize c
receive an amount attributable to OID in connection with a payment of interest or the sale or retirement of your debt security.

Market Discount

You will be treated as if you purchased your debt security, other than a short-term debt security, at a market discount, and your debt se
security if:

. you purchase your debt security for less than its issue price as determined above on pages 36-38 under “Original Issue Discou

. the difference between the debt security’s stated redemption price at maturity or, in the case of a discount debt security, the det
the price you paid for your debt security is equal to or greater than /4 of 1 percent of your debt security’s stated redemption pi
respectively, multiplied by the number of complete years to the debt security’s maturity. To determine the revised issue price o
you generally add any OID that has accrued on your debt security to its issue price.

If your debt security’s stated redemption price at maturity or, in the case of a discount debt security, its revised issue price, exceeds tf
by less than /4 of 1 percent multiplied by the number of complete years to the debt security’s maturity, the excess constitutes de minimis mar
below are not applicable to you.

You must treat any gain you recognize on the maturity or disposition of your market discount debt security as ordinary income to the e
your debt security. Alternatively, you may elect to include market discount in income currently over the life of your debt security. If you make
instruments with market discount that you acquire on or after the first day of the first taxable year to which the election applies. You may not
of the Internal Revenue Service. If you own a market discount debt security and do not make this election, you will generally be required to ¢
borrowings allocable to your debt security in an amount not exceeding the accrued market discount on your debt security until the maturity or

You will accrue market discount on your market discount debt security on a straight-line basis unless you elect to accrue market disco
you make this election, it will apply only to the debt security with respect to which it is made and you may not revoke it.

Debt Securities Purchased at a Premium.

If you purchase your debt security for an amount in excess of its principal amount, you may elect to treat the excess as amortizable bor
you will reduce the amount required to be
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included in your income each year with respect to interest on your debt security by the amount of amortizable bond premium allocable to that
yield to maturity. If your debt security is denominated in, or determined by reference to, a foreign currency, you will compute your amortizab
currency and your amortizable bond premium will reduce your interest income in units of the foreign currency. Gain or loss recognized that i
rates between the time your amortized bond premium offsets interest income and the time of the acquisition of your debt security is generally
you make an election to amortize bond premium, it will apply to all debt instruments, other than debt instruments the interest on which is excl
hold at the beginning of the first taxable year to which the election applies or that you thereafter acquire, and you may not revoke it without tf
Service. See also “Original Issue Discount—Election to Treat All Interest as Original Issue Discount.”

Purchase, Sale and Retirement of the Debt Securities.
Your tax basis in your debt security will generally be the U.S. dollar cost, as defined below, of your debt security, adjusted by:
. adding any OID or market discount previously included in income with respect to your debt security, and then

. subtracting any payments on your debt security that are not qualified stated interest payments and any amortizable bond premiu
debt security.

If you purchase your debt security with foreign currency, the U.S. dollar cost of your debt security will generally be the U.S. dollar value of t
purchase. However, if you are a cash basis taxpayer, or an accrual basis taxpayer if you so elect, and your debt security is traded on an estab
the applicable Treasury regulations, the U.S. dollar cost of your debt security will be the U.S. dollar value of the purchase price on the settle

You will generally recognize gain or loss on the sale or retirement of your debt security equal to the difference between the amount yc
your tax basis in your debt security. If your debt security is sold or retired for an amount in foreign currency, the amount you realize will be tl
the date the debt security is disposed of or retired, except that in the case of a debt security that is traded on an established securities market,
regulations, a cash basis taxpayer, or an accrual basis taxpayer that so elects, will determine the amount realized based on the U.S. dollar va
settlement date of the sale.

You will recognize capital gain or loss when you sell or retire your debt security, except to the extent:

. described above under “—Original Issue Discount—Short-Term Debt Securities” or “—Market Discount”,
. attributable to accrued but unpaid interest,

. the rules governing contingent payment obligations apply, or

. attributable to changes in exchange rates as described below.

Capital gain of a noncorporate United States holder is generally taxed at preferential rates where the property is held for more than one year.

You must treat any portion of the gain or loss that you recognize on the sale or retirement of a debt security as ordinary income or 10ss
exchange rates. However, you take exchange gain or loss into account only to the extent of the total gain or loss you realize on the transaction
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Medicare Tax

For taxable years beginning after December 31, 2012, a United States holder that is an individual or estate, or a trust that does not fal
exempt from such tax, will be subject to a 3.8% Medicare tax on the lesser of (1) the United States holder’s “net investment income” for the |
of the United States holder’s modified adjusted gross income for the taxable year over a certain threshold (which in the case of individuals w
$250,000, depending on the individual’s circumstances). A United States holder’s net investment income will generally include its interest ir
disposition of notes, unless such interest income or net gains are derived in the ordinary course of the conduct of a trade or business (other th
certain passive or trading activities). If you are a United States holder that is an individual, estate or trust, you are urged to consult your tax a
the Medicare tax to your income and gains in respect of your investment in the notes.

Exchange of Amounts in Other Than U.S. Dollars

If you receive foreign currency as interest on your debt security or on the sale or retirement of your debt security, your tax basis in the
dollar value when the interest is received or at the time of the sale or retirement. If you purchase foreign currency, you generally will have a
of the foreign currency on the date of your purchase. If you sell or dispose of a foreign currency, including if you use it to purchase debt secu
any gain or loss recognized generally will be ordinary income or loss.

Indexed Debt Securities

The applicable prospectus supplement will discuss any special United States federal income tax rules with respect to debt securities
by reference to any index and other debt securities that are subject to the rules governing contingent payment obligations which are not subjec
debt securities.

United States Alien Holders

This subsection describes the tax consequences to a United States alien holder of debt securities. You are a United States alien holder
debt security and are, for United States federal income tax purposes:

. a nonresident alien individual,
. a foreign corporation, or
. an estate or trust that in either case is not subject to United States federal income tax on a net income basis on income or gain f

If you are a United States holder, this subsection does not apply to you.

Payments of Interest

Subject to the discussion of backup withholding below, payments of principal, premium, if any, and interest, including OID, on a debt
income tax, including withholding tax, whether or not you are engaged in a trade or business in the United States, unless:

. you are an insurance company carrying on a U.S. insurance business to which interest is attributable, within the meaning of the
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. you have an office or other fixed place of business in the United States to which the interest is attributable and you derive the i
banking, financing or similar business within the United States.

Purchase, Sale or Retirement of Debt Securities
You generally will not be subject to U.S. federal income tax on gain realized on the sale, exchange or retirement of a debt security unl

. the gain is effectively connected with your conduct of a trade or business in the United States; or
. you are an individual, you are present in the United States for 183 or more days during the taxable year in which the gain is res
exist.

For purposes of U.S. federal estate tax, the debt securities will be treated as situated outside the United States and will not be includa
is neither a citizen nor a resident of the United States at the time of death.

Treasury Regulations Requiring Disclosure of Reportable Transactions

Treasury regulations require United States taxpayers to report certain transactions that give rise to a loss in excess of certain thresholt
these regulations, if the debt securities are denominated in a foreign currency, a United States holder (or a United States alien holder that hol
with a U.S. trade or business) that recognizes a loss with respect to the debt securities that is characterized as an ordinary loss due to change
of the rules discussed above) would be required to report the loss on Internal Revenue Service Form 8886 (Reportable Transaction Stateme!
forth in the regulations. For individuals and trusts, this loss threshold is $50,000 in any single taxable year. For other types of taxpayers and
higher. We urge you to consult with your tax advisor regarding any tax filing and reporting obligations that may apply in connection with acqt
securities.

Information with Respect to Foreign Financial Assets

Owners of “specified foreign financial assets” with an aggregate value in excess of $50,000 (and in some circumstances, a higher thre
information report with respect to such assets with their tax returns. “Specified foreign financial assets” include any financial accounts maint
as well as any of the following, but only if they are not held in accounts maintained by financial institutions: (i) stocks and securities issued &
(ii) financial instruments and contracts held for investment that have non-United States issuers or counterparties, and (iii) interests in foreign
their tax advisors regarding the application of this legislation to their ownership of the notes.

Backup Withholding and Information Reporting
United States Holders

If you are a noncorporate United States holder, information reporting requirements, on Internal Revenue Service Form 1099, generally
and interest on a debt security within the United States, including payments made by wire transfer from outside the United States to an accour
the payment of the proceeds from the sale of a debt security effected at a United States office of a broker.

Additionally, backup withholding will apply to such payments if you are a noncorporate United States holder that:

. fails to provide an accurate taxpayer identification number,
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. is notified by the Internal Revenue Service that you have failed to report all interest and dividends required to be shown on yo

. in certain circumstances, fails to comply with applicable certification requirements.

United States Alien Holders
If you are a United States alien holder, you are generally exempt from backup withholding and information reporting requirements wit
. payments of principal and interest made to you outside the United States by BP Capital Markets p.l.c. and,

. other payments of principal and interest, and the payment of the proceeds from the sale of a debt security effected at a United S
income associated with such payments is otherwise exempt from United States federal income tax, and:

. the payor or broker does not have actual knowledge or reason to know that you are a United States person and you ha

. an Internal Revenue Service Form W-8BEN or an acceptable substitute form upon which you certify, under pe
non-United States person, or

. other documentation upon which it may rely to treat the payments as made to a non-United States person in acc
regulations, or

. you otherwise establish an exemption.

In general, payment of the proceeds from the sale of debt securities effected at a foreign office of a broker will not be subject to infor
withholding. However, a sale effected at a foreign office of a broker will be subject to information reporting and backup withholding if:

. the proceeds are transferred to an account maintained by you in the United States,
. the payment of proceeds or the confirmation of the sale is mailed to you at a United States address, or
. the sale has some other specified connection with the United States as provided in U.S. Treasury regulations,

unless the broker does not have actual knowledge or reason to know that you are a United States person and the documentation requirements
debt securities effected at a United States office of a broker) are met or you otherwise establish an exemption.

In addition, payment of the proceeds from the sale of debt securities effected at a foreign office of a broker will be subject to informa

. a United States person,

. a controlled foreign corporation for United States tax purposes,

. a foreign person 50% or more of whose gross income is effectively connected with the conduct of a United States trade or bus
or

. a foreign partnership, if at any time during its tax year:
. one or more of its partners are “U.S. persons”, as defined in U.S. Treasury regulations, who in the aggregate hold mol

interest in the partnership, or

. such foreign partnership is engaged in the conduct of a United States trade or business,

74 of 84



Prospectus Supplement http://www.sec.gov/Archives/edgar/data/31

45

75 of 84



Prospectus Supplement http://www.sec.gov/Archives/edgar/data/31

76 of 84

Table of Contents

unless the broker does not have actual knowledge or reason to know that you are a United States person and the documentation requirements
debt securities effected at a United States office of a broker) are met or you otherwise establish an exemption. Backup withholding will appl
reporting and the broker has actual knowledge that you are a United States person.

United Kingdom Taxation

The following is a summary of the material U.K. withholding tax consequences at the date hereof in relation to the payment of princip
respect of the debt securities issued by BP Capital U.K. (the “Issuer”) and also contains a summary of the material U.K. tax consequences of
debt securities. Except where the context otherwise requires, the comments relate only to the position of persons who are absolute beneficial
not deal with the position of certain classes of holders such as dealers. This section is the opinion of Sullivan & Cromwell LLP. We urge prc
doubt as to their tax positions to consult their professional advisers.

1. Interest Payments

(A) While the debt securities continue to be listed on a recognized stock exchange as defined in Section 1005 of the Income Tax Act 2007 (w
York Stock Exchanges), payments of interest may be made without withholding or deduction for or on account of U.K. income tax.

(B) Interest on the debt securities may also be paid without withholding or deduction on account of U.K. tax where interest on the debt securi
reasonably believes (and any person by or through whom interest on the debt securities is paid reasonably believes) is the beneficial owner
corporation tax as regards, the payment of interest at the time the payment is made, provided that the HM Revenue & Customs has not given &
grounds to believe that it is likely that the beneficial owner is not within the charge to U.K. corporation tax in respect of such payment of inte

(C) Inall cases not falling within paragraphs (A) or (B) above, subject to relief under an applicable double taxation treaty, interest on the de
deduction of U.K. income tax at the basic rate (currently 20%) except in the case of interest (“short interest”) on the debt securities with a m
the date of issue (and where the borrowing under such debt securities at no time forms part of a borrowing which is intended to have a total t
interest can be paid without deduction or withholding on account of U.K. tax.

(D) Payments on the debt securities that, although not expressed to be interest, fall to be treated as interest for U.K. tax purposes, and are not
the withholding tax rules described above. A premium payable on a redemption of a debt security may fall to be treated as interest other than
When the debt securities are issued at a discount or redeemable at a premium, U.K. withholding tax will not apply to the payment of such dis
constitute interest other than short interest for U.K. tax purposes (other than discount treated as interest solely by virtue of Section 381 Incom
2005).

(E) Payments, or parts thereof, constituting income in respect of the debt securities have a U.K. source and accordingly may be chargeable to
paid without withholding or deduction. However, income in respect of the debt securities with a U.K. source received by a holder of the deb
withholding on account of U.K. tax will not generally be liable to U.K. tax by direct assessment unless that securities holder (i) is resident ir
purposes, or (ii) carries on a trade, profession or vocation in the United Kingdom through a U.K. branch, agency or permanent establishment
received or to which the debt securities are attributable. There are certain exemptions for income received by certain categories of agent (su
managers).
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2. Guarantee Payments
Any payments made by BP under the guarantee to holders of the debt securities may have a U.K. source for U.K. tax purposes.

Although the point is not free from doubt, in the view of Sullivan & Cromwell LLP, a payment under the guarantee in respect of intere
interest and a payment under the guarantee in respect of principal should be treated as principal. Consequently, only guarantee payments in re
the same withholding tax implications described at Section 1 above, and recipients may be assessed for U.K. tax on the receipt of these payn
Section 1(E) above.

3. Tax on Ownership and Disposition

(A) Holders of the debt securities which are companies within the charge to U.K. corporation tax may be subject to U.K. corporation tax on
of the debt securities (including a part redemption of the debt securities that are redeemable in two or more instalments). In general, all retur
the debt securities will be brought into account in computing taxable income broadly in accordance with securities holders’ statutory accoun
relating to foreign exchange gains and losses in respect of the debt securities will also be brought into account in computing income.

(B) Holders of the debt securities who are individuals and who are resident or ordinarily resident in the United Kingdom or carry on a trade
branch or agency to which the debt securities are attributable may be subject to U.K. income or capital gains tax on the disposal or redemptic
part redemption of the debt securities that are redeemable in two or more instalments). The nature of the tax charge will depend on the terms
the particular circumstances of the relevant securities holder. In particular, we urge individual securities holders to have regard, where appr«
legislation including the rules applying to “temporary non-residents”, the “accrued income scheme” and the “deeply discounted securities” I
provisions (the “deeply discounted securities” legislation) the issue of the debt securities under a particular prospectus supplement may, in ¢
treatment of the debt securities previously issued.

4. Provision of Information by and/or to HM Revenue & Customs

Securities holders who are individuals may wish to note that HM Revenue & Customs has power to obtain information (including the
owner of the interest) from any person in the United Kingdom:

. who either pays interest to or receives interest for the benefit of an individual; or

. who either pays amounts payable on the redemption of the debt securities which are deeply discounted securities (for the purp
Other Income) Act 2005) to, or receives such amounts for the benefit of, an individual. Such information may, in certain circur
Revenue & Customs with the tax authorities of other jurisdictions.

5. Inheritance Tax

(A) A holder of the debt securities who is an individual domiciled outside the United Kingdom will generally not be liable to U.K. in
of the debt securities if the register of the debt securities is maintained outside the United Kingdom. If a register of the debt securities is mair
an individual domiciled outside the United Kingdom may be liable to U.K. inheritance tax. If so, exemption from or reduction in any U.K. int
for holders of the debt securities who are treated as domiciled in the United States under the Estate Tax Treaty made between the United Kiny
should note that an individual may be domiciled in the U.K. for inheritance tax purposes for a period despite lacking a U.K. domicile for oth
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(B) Holders of the debt securities who are domiciled in the United Kingdom may be liable to inheritance tax in respect of their holdir

6. Stamp Duty and Stamp Duty Reserve Tax
No U.K. stamp duty or stamp duty reserve tax will generally be payable by a holder of the debt securities on the redemption of the de

No liability for U.K. stamp duty or stamp duty reserve tax will arise on a transfer of, or an agreement to transfer, the debt securities, ¢
receipt facility or a clearance service unless such securities carry:

. a right of conversion into shares or other securities or to the acquisition of shares or other securities (except where those other
capital that is exempt from stamp duty);

. a right to interest, the amount of which is or was determined to any extent by reference to the results of, or of any part of, a bus

. a right to interest, the amount of which exceeds a reasonable commercial return on the nominal amount of the capital; or

. a right on repayment to an amount which exceeds the nominal amount of the capital and is not reasonably comparable with whs

a similar nominal amount of capital) under the terms of issue of loan capital listed on the Official List of the London Stock Exc

Where there is a charge to U.K. stamp duty or stamp duty reserve tax, the rate of charge is normally 0.5%, although the charge on issue in
clearance service is normally 1.5%.

7. European Union Directive on the Taxation of Savings Income

Under European Council Directive 2003/48/EC on the taxation of savings income, Member States of the European Union are requirec
another Member State details of payments of interest (or similar income) paid by a person within its jurisdiction to an individual resident in
a transitional period, Luxembourg and Austria are instead required (unless during that period they elect otherwise) to operate a withholding -
ending of such transitional period being dependent upon the conclusion of certain other agreements relating to information exchange with cer
non-EU countries and territories have agreed to adopt similar measures.

Please consult your own tax advisor concerning the consequences of owning these debt securities in your particular circumsta
any other taxing jurisdiction.
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PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus:
. through underwriters;

. through dealers;

. through agents; or

. directly to purchasers.

The prospectus supplement relating to any offering will identify or describe:

. any underwriter, dealers or agents;

. their compensation;

. the net proceeds to us;

. the purchase price of the securities;

. the initial public offering price of the securities; and

. any exchange on which the securities will be listed.
Underwriters

If we use underwriters in the sale, they will acquire securities for their own account and may resell the securities from time to time in
negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. Unless we otherwise state in the p
conditions to the underwriters’ obligation to purchase securities apply, and the underwriters will be obligated to purchase all of the securitie
purchase any of such securities. Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers r

Dealers

If we use dealers in the sale, unless we otherwise indicate in the prospectus supplement, we will sell securities to the dealers as prin
securities to the public at varying prices that the dealers may determine at the time of resale.

Agents and Direct Sales

We may sell securities directly or through agents that we designate. The prospectus supplement will name any agent involved in the o
commissions we will pay to that agent. Unless we indicate otherwise in the prospectus supplement, any agent is acting on a best efforts basis

Institutional Investors

If we indicate in the prospectus supplement, we will authorize underwriters, dealers or agents to solicit offers from various institutior
this case, payment and delivery will be made on a future date that the prospectus supplement specifies. The underwriters, dealers or agents n
amount that the institutional investor can purchase. They may also impose limitations on the portion of the aggregate amount of the securities
investors include:
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. pension funds;

. investment companies;

. educational and charitable institutions; and

. other similar institutions as we may approve.

The obligations of any of these purchasers pursuant to delayed delivery and payment arrangements will not be subject to any conditiol
An institution’s purchase of the particular securities cannot at the time of delivery be prohibited under the laws of any jurisdiction that gover

. the validity of the arrangements; or

. the performance by us or the institutional investor.

Indemnification

Agreements that we have entered into with underwriters, dealers or agents may entitle them to indemnification by us against various c
liabilities under the Securities Act of 1933. The agreements may also entitle them to contribution for payments which they may be required tc
Underwriters, dealers and agents may be customers of, engage in transactions with, or perform services for, us in the ordinary course of busi

Market Making

In the event that we do not list securities of any series on a U.S. national securities exchange, various broker-dealers may make a mar!
obligation to do so, and may discontinue any market making at any time without notice. Consequently, it may be the case that no broker-dealel
any series or that the liquidity of the trading market for the securities will be limited.

VALIDITY OF SECURITIES

In connection with particular offerings of the debt securities in the future, the validity of the debt securities and guarantees may be pas
Cromwell LLP as to certain matters of New York law, and for any underwriters by Cleary Gottlieb Steen & Hamilton LLP or any other law f
prospectus supplement, as to certain matters of New York law. The validity of the debt securities and guarantees may be passed upon for us |
certain matters of English law.

EXPERTS

The group financial statements of BP appearing in BP’s Annual Report on Form 20-F for the year ended December 31, 2011 and the ¢
over financial reporting as of December 31, 2011, have been audited by Ernst & Young LLP, independent registered public accounting firm,
included therein and incorporated herein by reference. Such group financial statements have been incorporated herein by reference in relianc
authority of such firm as experts in accounting and auditing.
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ENFORCEABILITY OF CERTAIN CIVIL LIABILITIES

BP and BP Capital U.K. are public limited companies incorporated under the laws of England and Wales. Many of our directors and
named in this document, reside outside the United States, principally in the United Kingdom. In addition, although we have substantial assets
our assets and the assets of our directors and officers is located outside of the United States. As a result, U.S. investors may find it difficult i
provisions of the U.S. federal securities laws:

. to effect service within the United States upon us or our directors and officers located outside the United States;

. to enforce in U.S. courts or outside the United States judgments obtained against us or those persons in the U.S. courts;

. to enforce in U.S. courts judgments obtained against us or those persons in courts in jurisdictions outside the United States; anc
. to enforce against us or those persons in the United Kingdom, whether in original actions or in actions for the enforcement of ji

liabilities based solely upon the U.S. federal securities laws.

EXPENSES

The following are the estimated expenses to be incurred in connection with the issuance and distribution of the debt securities registel
statement;

Securities and Exchange Commission registration fee
Printing and engraving expenses
Legal fees and expenses
Accounting fees and expenses
Rating agency fees
Trustees’ fees and expenses
Total

‘éﬁ(—ﬁ(—ﬁ(ﬁ{ﬁ

&+
N)

(1)  The Registrants are registering an indeterminate amount of securities under the Registration Statement and in accordance with Rules 4
deferring payment of any additional registration fee until the time the securities are sold under the Registration Statement pursuant to ¢
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No person has been authorized to give any information or to make any representations
other than those contained in this prospectus supplement or the accompanying
prospectus and, if given or made, such information or representations must not be
relied upon as having been authorized. This prospectus supplement and the
accompanying prospectus do not constitute an offer to sell or a solicitation of an offer
to buy any securities other than the securities described in this prospectus supplement
or an offer to sell or solicitation of an offer to buy such securities in any
circumstances in which such offer or solicitation is unlawful. Neither the delivery of
this prospectus supplement or the accompanying prospectus nor any sale made
hereunder or thereunder shall, under any circumstances, create any implication that
there has been no change in the affairs of BP Capital Markets p.l.c. or BP p.l.c. since
the date hereof or that the information contained herein, or incorporated by reference
herein or therein, is correct as of any time subsequent to the date of such information.
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